1 June 2005

5 Morrison Street
Edinburgh
EH3 8BH

United States Securities and Exchange Commission Direct Line 0131 243 5586
Division of Corporate Finance Fax No 0131 243 5516
Office of Internationalw

450 Fifth Street NW

A

meiass U

Exemption

Dear Sirs,

HBOS plc filings pursuant to Rule 12g3-2(b)

| enclose documents either sent to shareholders or made available to the public durmg
the period 1% May to 31" May 2005.

Announcements made to the London Stock Exchange:-

03.05.05 Additional Listing

03.05.05 Rule 8 disclosure - Hit Entertainment

03.05.05 Rule 8 disclosure - Crest Nicholson pic

03.05.05 Rule 8 disclosure - Singer & Friedlander

03.05.05 Rule 8 disclosure - Allied Domecq plc

03.05.05 Rule 8 disclosure - Shell T & T pic

03.05.05 Director Shareholding - HBOS Employee Trust Limited

03.05.05 Listing Particulars :

04.05.05 Rule 8 disclosure - Allied Domecq pic ' : PRQCESSED

04.05.05 Rule 8 disclosure - Singer & Friedlander

04.05.05 Rule 8 disclosure - Shell T & T plc :

04.05.05 Rule 8 disclosure - Shell T& T plc jUN 2 i 2005

04.05.05 Directorate Change - John Maclean retired 27.04.05 /ﬁUMSUN

05.05.05 Transaction in Own Shares AFFNANCQAL

05.05.05 Shareholder Circular

05.05.05 Posting of Shareholder Circular

05.05.05 Rule 8 disclosure - Allied Domecq plc

05.05.05 Rule 8 disclosure - Shell T & T plc

05.05.05 Director Shareholding - HBOS Employee Trust Limited

05.05.05 Director Shareholding - Halifax Sharesave & HBOS Sharesave

06.05.05 Transaction in Own Shares [

06.05.05 Halifax House Price Index

06.05.05 - Rule 8 disclosure - Shell T & T plc 0
£5.05.05 Rule 8 disclosure = Shel . Z& T pic

09.05.05 Rule 8 disclosure - Allied Domecq plc

10.05.05 Transaction in Own Shares

10.05.05 Rule 8 disclosure - Shell T & T plc

11.05.05 Transaction in Own Shares

11.05.05 Rule 8 disclosure - Shell T & T plc

11.05.05 Director Shareholding - Halifax Sharesave Scheme/HBOS Sharesave Scheme

HBOS pic, Registered in Scotland No: SC218813. Registered Office: The Maund, Edinburgh EH1 1YZ. HBOS pic is a holding company,
subsidiaries of which are regulated by the Financial Services Authority



Director Shareholding - Bank of Scotland SAYE

Director Shareholding - HBOS Sharesave Plan

Director Shareholding - Bank of Scotland SAYE

Director Shareholding - HBOS Employee Trust Limited

12.05.05 Transaction in Own Shares

12.05.05 Rule 8 disclosure - Shell T & T plc
12.05.05 Rule 8 disclosure - Allied Domecq plc
12.05.05 Rule 8 disclosure - Allied Domecq plc
12.05.05 Rule 8 disclosure - Singer & Friedlander
12.05.05 Rule 8 disclosure - Ulster Television
12.05.05

13.05.05 Rule 8 disclosure - Shell T & T pic
13.05.05 Rule 8 disclosure - Allied Domecq plc
16.05.05 Rule 8 disclosure - Allied Domecq pic
16.05.05 Rule 8 disclosure - Shell T& T plc
17.05.05 Rule 8 disclosure - Shell T & T plc
17.05.05 Rule 8 disclosure - Shell T & T plc
18.05.05 Rule 8 disclosure - Ulster Television
18.05.05 Rule 8 disclosure - Allied Domecq plc
18.05.05 Rule 8 disclosure - Shell Transport
19.05.05

19.05.05 Rule 8 disclosure - Allied Domecq plc
19.05.05 Rule 8 disclosure - Shell T & T plc
20.05.05 Rule 8 disclosure - Allied Domecq plc
20.05.05 Rule 8 disclosure - Shell T & T plc
20.05.05

23.05.05 Rule 8 disclosure - Shell T & T plc
23.05.05 Rule 8 disclosure - Allied Domecq plc
24.05.05 Rule 8 disclosure - Allied Domecq plc
24.05.05 Rule 8 disclosure - Shell T & T plc
25.05.05 Transaction in Own Shares

25.05.05

25.05.05 Rule 8 disclosure - Allied Domecq plc
25.05.05 Rule 8 disclosure - Shell T & T plc
26.05.05 Transaction in Own Shares

26.05.05 Rule 8 disclosure - Allied Domecq plc
26.05.05 Rule 8 disclosure - Shell T & T plc
26.05.05 Director Shareholding - BoS SAYE
27.05.05 Transaction in Own Shares

27.05.05 Rule 8 disclosure - Allied Domecq plc
27.05.05 Rule 8 disclosure - Shell T & T plc
31.05.05 Rule 8 disclosure - Allied Domecq plc
31.05.05 Rule 8 disclosure - Shell T& T

Documents lodged at Companies House:

Forms 88(2)
1 Form 88(2)’s — Return of Allotment of

1 Form 88(2)’s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)s — Return of Allotment of

“T{*Form 88(2)'s ~ Return of Allotment of =

1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)'s — Return of Allotment of
1 Form 88(2)’s — Return of Allotment of
1 Form 88(2)'s ~ Return of Allotment of
1 Form 88(2)’s ~ Return of Allotment of

12,773 Shares registered on 03.05.05
22,547 Shares registered on 04.05.05
13,244 Shares registered on 05.05.05
15,516 Shares registered on 06.05.05
19,496 Shares registered on 09.05.05
66,660 Shares registered on 11.05.05
43,436 Shares registered on 10.05.05
40,196 Shares registered on 12.05.05
32,812 Shares registered on 13.05.05
18,528 Shares registered on 16.05.05
33,927 Shares registered on 17.05.05
44,792 Shares registered on 18.05.05
53,005 Shares registered on 19.05.05
56,106 Shares registered on 20.05.05
96,530 Shares registered on 23.05.05
310,602 Shares registered on 24.05.05
275,099 Shares registered on 25.05.05



1 Form 88(2)'s ~ Return of Allotment of
1 Form 88(2)'s ~ Return of Allotment of
1 Form 88(2)’s — Return of Allotment of

Forms 169

Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -

Form 169(1B
Form 169(1B

Form 169(1B

Miscellaneous

342,889 Shares registered on 26.05.05
276,003 Shares registered on 27.05.05
216,421 Shares registered on 31.05.05

Return by a PLC purchasing its own shares for holding in Treasury dated 03.05.05
Return by a PLC purchasing its own shares for holding in Treasury dated 04.05.05
Return by a PLC purchasing its own shares for holding in Treasury dated 08.05.05
Return by a PLC purchasing its own shares for holding in Treasury dated 10.05.05
Return by a PLC purchasing its own shares for holding in Treasury dated 12.05.05

) - Return by a PLC purchasing its own shares for holding in Treasury dated 13.05.05

) - Return by a PLC purchasing its own shares for holding in Treasury dated 16.05.05
Form 169(1B) -

)

Return by a PLC purchasing its own shares for holding in Treasury dated 27.05.05

- Return by a PLC purchasing its own shares for holding in Treasury dated 31.05.05

04.05.05 - Memorandum and Articles of Association
05.05.05 - Director resignation form 288b

05.05.05 - Form 123 Notice of Increase in Authorised Capital
10.05.05 - Group of Companies accounts made up to 31.12.05
13.05.05 - Annual Return made up to 03.05.05.

13.05.05 - Listing Particulars (x2)

Please also find enclosed the following filings from March/April that were omitted from
previous filings in error - our apologies for this omission.

Forms 169 for March/April

Form 169(1B) -
Form 169(1B) -
Form 169(1

Form 169(1
Form 169(1

(1
(1B) -
Form 169(1B) -
(1B) -
(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(A2) -
Form 169(1B) -
Form 169(1B) -
Form 169(A2) -
Form 169(1B) -
Form 169(1B) -

Return by a PLC purchasing its own shares for holding in Treasury dated 01.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 04.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 05.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 06.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 08.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 12.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 15.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 20.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 21.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 22.04.05
Return by a PLC - Cancellation of Treasury shares dated 24.03.05

Return by a PLC purchasing its own shares for holding in Treasury dated 25.04.05
Return by a PLC purchasing its own shares for holding in Treasury dated 26.04.05
Return by a PLC - Cancellation of Treasury shares dated 26.04.05

Return by a PLC purchasing its own shares for holding in Treasury dated 07.03.05
Return by a PLC purchasing its own shares for holding in Treasury dated 07.03.05

—idrm 169(1B) -

Form 169(1B) - Return by a PLC purchasing its own shares for holding in Treasury dated 07.03.05
Form 169(1B) - Return by a PLC purchasing its own shares for holding in Treasury dated 17.03.05
Form 169(1B) - Return by a PLC purchasing its own shares for holding in Treasury dated 21.03.05
Form 169(1B) - Return by a PLC purchasing its own shares for holding in Treasury dated 22.03.05
Form 168(1B) - Return by a PLC purchasing its cwn shares for holding in Treasury dated 23.03.05
Form 168(1B}.- Return by & PLC purchasing its own shares for holding in Treasury datéd 24.03.05
Return by a PLC purchasing its own shares for holding in Treasury dated 29.03.05
Form 169(1B) - Return by a PLC purchasing its own shares for holding in Treasury dated 31.03.05

Miscellaneous (April)
27.04.05 - Certified copy of AGM Resolutions
07.04.05 - Director resignation Form 288b




I would be grateful if you could acknowledge receipt by stamping the enclosed copy of this letter
and return in the envelope provided. Also enclosed is an international coupon for the cost this will
entail.

Yours faithfully )

Kenny Melville
Company Secretarial Manager

T : - ~



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Director Shareholding
Released 14:23 03-May-05
Number 8006L

HBOS PLC (The 'Company’)

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

HBOS plc Employee Trust Limited (the "Trustee')

The Company has today received notification that on 28 April 2005, 476
ordinary shares of 25p each were released by the Trustee.

The Executive Directors remain beneficiaries and so interested, along with
other participants, in 180,138 still held by the Trustee, and had no role in
making any decision regarding this transaction.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC
TIDM HBOS

Headline Listing Particulars
Released 16:07 03-May-05
Number 8132L

A &

FORMAL NOTICE FOR SPECIALIST SECURITIES

PUBLICATION DATE:

3" May 2005

Application has been made to the UK Listing Authority for the following securities to be admitted tc

DETAILS OF ISSUE:
ISSUERS.:

INCORPORATED IN:

GUARANTOR:

INCORPORATED IN:

Up to US$85,000,000,000 Programme for the Issuance of Debt Ins

HBOS PLC,

The Governor and company of the Bank of Scotland
HBOS Treasury Services plc
BOS International (Australia) Limited

Scotland

Scotland

England and Wales

And the commonwealth of Australia

HBOS PLC
The Governor and Company of the Bank of Scotland

Both Scotland

Particulars relating to the issue may be obtained during usual business hours throughout the life of tt

Citibank N.A

5 Carmelite Street
London

EC4Y OPA

HBOS plc The Governor and company of
20 Castle Terrace the Bank of Scotland
Edinburgh 20 Castle Terrace
EHI1 2ET Edinburgh

EH1 2ET

Copies of the Listing Particulars may also be inspected during normal business hours at the Docume
Financial Services Authority, 25 The North Colonnade, London E14 5HS.for the two business days

formal notice.

END

©2004 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section = &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Shell T&T plc
Released 12:21 04-May-05
Number 8616L
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Shell Transport &Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 03/05/2005

DEALINGS t

Amount bought




Regulatory Announcement

Go to market news section N &
Company HBOS PLC

TIDM HBOS

Headline Directorate Change

Released 16:15 04-May-05

Number 8836L

As announced in the Company's 2004 Annual Report and Accounts, HBOS plc confirms
that at the conclusion of the Company’s Annual General Meeting on 27 April 2005, John
Maclean retired as a non-executive director of the Company. HBOS would like to thank
John for the considerable contribution he has made to both the HBOS Group and
previously to Bank of Scotland.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section @ =
Company HBOS PLC

TiDM HBOS

Headline Transaction in Own Shares

Released 07:00 05-May-05

Number 8988L

HBOS plc announces that on 4 May 2005 it purchased 753,000 of its ordinary
shares at a price of 782.6434 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 3,664,000 of its ordinary shares in
Treasury and has a total of 3,905,415,616 ordinary shares (excluding shares held
in Treasury) in issue.

END

©2004 London Stock Exchange ple. All rights reserved
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rFage 1 011
Regulatory Announcement
Go to market news section =
Company HBOS PLC
TIDM HBOS
Headline Shareholder Circular
Released 07:00 05-May-05
Number 9033L
5 May 2005
HBOS plc
Halifax plc

Proposed exchange of 6% per cent. non-cumulative preference shares in Halifax plc for
6.475 per cent. non-cumulative preference shares in HBOS plc

Circular to shareholders containing a Notice of Court Meeting and a Notice of
Extraordinary General Meeting, Forms of Proxy and Voting Forms

A copy of the above document has been submitted to the UK Listing Authority and will shortly be available for
inspection at the UK Listing Authority’'s Document Viewing Facility, which is situated at:

Financial Services Authority
25 North Colonnade

Canary Wharf

London E14 5HS

Tel No. +44 (0)207 7676 1000

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section ' B 2
Company HBOS PLC

TIDM HBOS

Headiine Director Shareholding

Released 11:52 05-May-05

Number 9238L

HBOS PLC (The 'Company")

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

HBOS plc Employee Trust Limited (the "Trustee')

On 4 May 2005, the Company has received notification that on 3 May 2005,
1,000 ordinary shares of 25p each were released by the Trustee.

The Executive Directors remain beneficiaries and so interested, along with
other participants, in 179,138 still held by the Trustee, and had no role in
making any decision regarding this transaction.

END

®2004 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section A &
Company HBOS PLC

TiDM HBOS

Headline Director Shareholding

Released 12:08 05-May-05

Number 9258L

HBOS PLC (the 'Company’)

Notification of Directors’ interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

Halifax Sharesave Scheme
HBOS Sharesave Plan

(the "Plans")

The Company has today received notification that Ordinary 25p Shares in the
Company have been transferred from the HBOS Qualifying Employee Share
Ownership Trust (the ‘QUEST’) to certain participants of the Plans as follows:-

Plan No. of Shares Date
Halifax Sharesave 808 04/05/2005
Scheme

HBOS Sharesave Plan 24,290 04/05/2005

The Executive Directors remain potential beneficiaries and so interested, along
with other participants, in 3,094,715 shares still held by the QUEST.

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section @ =
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 06-May-05

Number 9611L

HBOS plc announces that on 5 May 2005 it purchased 587,000 of its ordinary

shares at a price of 797.8101 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 4,251,000 of its ordinary shares in

Treasury and has a total of 3,904,841,860 ordinary shares (excluding shares held
in Treasury) in issue.

END

©2004 {ondon 8tock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares
Released 07:30 25-May-05

Number 7049M

RNS Number:7049M
HBOS PLC
25 May 2005

HBOS plc

HBOS plc announces that on 24 May 2005 it purchased 250,000 of its ordinary

shares at a price of 827 pence per share. It is intended that these shares will
be held in Treasury.

Following the purchase, HBOS plc¢ holds 6,896,000 of its ordinary shares in
Treasury and has a total of 3,903,028,466 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section

&
Company HBOS PLC
TIDM HBOS
Headline Director Shareholding
Released 10:54 25-May-05
Number 7315M

HBOS PLC (The 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

HBOS pic Employee Trust Limited (the "Trustee')

The Company has today received notification that on 24 May 2005, 303
ordinary shares of 25p each were released by the Trustee.

The Executive Directors remain beneficiaries and so interested, along with

other participants, in 178,835 still held by the Trustee, and had no role in
making any decision regarding this transaction.

END

Close
©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:32 25-May-05

Number 7368M

™ &

FORM 83

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 24/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
1,810 £6.943

Amount sold

Price per unit (currency must be stated)

144,092

£6.940

Resultant total amount and percentage of the
same relevant security owned or controlled

23,453,209 (2.119%)

1S A SUPPLEMENTAL FORM 8 (DERIVATIVE)YFORM 8 (OPTION) ATTACHED? NO

Date of disclosure

25/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In

the case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.

L TV 7 A . Y T S s ok oFalk t el b ok o VP 2 W, e IS N S o PP & Mk T A TATA Y de Lo X ¢» BN
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-

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form 8
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www thetakeoverpanel.org.uk.

END

®2004 London Stock Exchange plc. Alf rights reserved
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Regulatory Announcement

Go to market news section B 2
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Shell T&T plc
Released 11:34 25-May-05
Number 7374M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Shell Transport & Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 24/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
353,000 £4.815
11,914 £4.803
2,712,448 £4.797
Amount sold Price per unit (currency must be stated)
11,415 £4.803
1,055 £4.811
Resultant total amount and percentage of the 162,062,778 (1.689%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)FORM 8 (OPTION) ATTACHED? NO

H | |
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h Y

Date of disclosure 25/05/2005

Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In
the case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form §
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section ]

] &
Company HBOS PLC
TIDM HBOS
Headline Director Shareholding
Released 14:37 25-May-05
Number 7525M

HBOS PLC (the 'Company’)

Notification of Directors’ interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

HBOS Sharesave Plan

(the "Plan")

The Company has today received notification that Ordinary 25p Shares in the
Company have been transferred from the HBOS Qualifying Employee Share
Ownership Trust (the ‘QUEST’) to certain participants of the Plan as follows:-

Plan No. of Shares Date

HBOS Sharesave Plan 5,165 25/05/2005

The Executive Directors remain potential beneficiaries and so interested, along
with other participants, in 3,045,345 shares still held by the QUEST.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ]
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:30 26-May-05

Number 7694M

RNS Number:7694M
HBOS PLC
26 May 2005

HBOS plc
HBOS plc announces that on 25 May 2005 it purchased 250,000 of its ordinary

shares at a price of 825 pence per share. It is intended that these shares will
be held in Treasury.

Following the purchase, HBOS plc holds 7,146,000 of its ordinary shares in

Treasury and has a total of 3,903,053,565 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END
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< JUN 2°0 2005
4.

Return of Allotiment of Shares

Flease complete in typescript,
or in bold black capitals.
CHFPO010.

Company Number |sc21ssiz

Company Name in full | #B0s plc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted 1.910.512.0.0.5
(if shares were allotted on one date enter that l I l | | | | | l |
date in the "from" box)
Class of shares , , .
. Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 4,412 44,571 2,606
Nominal value of each share 25p 25p 25p
nt (i i h
Amou t (if an.y) paid or due on eac 580p 751 .2p 554p
share {including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3U2Z DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




W)rm

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in fuli

Return of Allotment of Shares

$C218813

88(2)

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,910,512 ,0,0,5
| I L1 1 | I L1
Ordinary Ordinary Ordinary
1,416
25p
712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

For companies registered in Scotland

DX 33050 Cardiff



Names and addresses of the allottees (L/:stjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted

Ordinary

Number allotted

50,971

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name

Computershare Company Nominees Limited

Class of shares aliotted

Ordinary

Number allotted

2,034

Address

P O Box 82

The Pavilions
Bridgewater Road
BRISTOL

UK postcode BS99 7NH

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Please enter the number of continuation sheets (if any) attached to this form

Date /C/A/Z/(% DS
—

Signed %7/\«&@ ZZXM

1 A L.
Al | secretary / a

t elver—rRanagerrreceiver

Please give the name, address, telephone
number and, if available, a DX number and

Nicola Moodie,

Company Secretary's Department

Exchange of the person Companies House

5 Morrison Street, Edinburgh, EH3 8BH

should contact if there is any query.

Tel 0131 243 5486

DX number

DX exchange

l!‘jorm




mﬁ)rm

FPlease complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

5C218813

HBOS plc

Shares allotted {including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

{ordinary or preference elc)

Number allotted

Nominal value of each share

"~ Amount (if any) paid or due on each
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

From To
Day Month Year Day Month Year
2,0)0,5]2,0,0,5
I l I | l [ 1]
Ordinary Ordinary Ordinary
5,416 47,792 1,832
25p 25p 25p
680P 751.29 654P

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh



mform

Please complete in typescript,
or in bold black capitals.

CHFPG10.

88(2)

Return of Allotment of Shares

Company Number |sc218813

Company Name in full |#Bos plc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted 2 0 0.5 2 0 0 5
(if shares were allotted on one date enter that ‘ | | I | l I | I l
date in the "from" box)
Class of shares , , .
) Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number alfiotted 1,066
Nominal value of each share 25p
Amount (if any) paid or due on each
. ; . 712.5P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

{This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract fs not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the a"ottees (Lfstjointshare allotments consecutively)

Shareholder detaiis

Shares and share class allotted

Name

HSDL Nominees Limited

Ordinary

Class of shares allotted Number allotted

55,830

Address

Trinity Road
Halifax
West Yorkshire

UK postcode [EX1 2RG

Name

Computershare Company Nominees Limited

Class of shares allotted Number allotted

Ordinar
Lﬁ Y 276

Address

P O Box 82

The Pavilions
Bridgwater Road
BRISTOL

UK postcode |BSSS 7Dz

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

~N

Please enter thgnumber of congnuation sheets (if any) attached to this form

e
e

Signed ~ /A:”<-”*~—_———_—w

Date 2 2//‘5//)/

4
A4mea$ﬁ23§§253ammmaﬁmx+e$mms .

ver-menagertreceiver

Please give the name, address, telephone
number and, if available, a DX number and

Nicola Moodie,

Company Secretary's Department

Exchange of the person Companies House
should contact if there is any query.

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number

DX exchange

con.




I!OJ’OI’IH

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

Return

£

<

\
S
LI TN @
A\d:t?/

2

JUN 20 2005 >
LAllotment.of Shares

N
. N
QQ 20¢ cJQS)

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were aliotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nomina! value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2,340,512 ,0,0,5
| | [ | | | | Ll

Ordinary Ordinary Ordinary

4,076 996 83,773

25p 25p 25p

680p 668p 751.2p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the dufy
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh



e.jOrm

Please complete in typescript,
orin bold black capitals.

CHFP010. Company Number

Company Name in full

88(2)

Return of Allotment of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2,3{0,5(2,0,0,5 W
1 | L1 | I N
Ordinary Ordinaxy Ordinary
864 828 5,993
25p 25p 25p
654p 712.5p 655p

List the names and addresses of the allottees and the number of shares allotted to each overleaf .

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
slamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary

95,660

Address
Trinity Road
Halifax
West Yorkshire

UK postcode [HX1 2RG

Name Class of shares allotted Number allotted

Computershare Company Nominees Limited Ordinary 870

Address

P O Box 82

The Pavilions
Bridgwater Road
BRISTOL

UK postcode |BS99 7NH

Name Class of shares allotted Number allotted

Address

UK postcode |

Name Class of shares allotted Number allotted

Address

UK postcode I

Please enter trmer of conyinuation sheets (if any) attached to this form

Date Zz/j/f

Signed

TN . . .
A dieetor ? ?e’g{e%f/qa,gmimst;a%efzf:adminisuaﬂye receiver/receiver—manager--recetver

Please give the name, address, telephone

; ; Nicola Moodie, any Secretary's Department
number and, if available, a DX number and die, Company Y p

Exchange of the person Companies House 5 Morrison Street, Edinburgh, EH3 8BH

should contact if there is any query.
Tel 0131 243 5486

DX number DX exchange

0.]JOF'111




0.JOr' 11

< Juw 30 2005 >
%

w0 88(2)

Please complete in typescript,
or in bold black capitals.

CHFPO010.

Company Number |sc218813

Company Name in full | xBos pic

Shares allotted (including bonus shares):

From To

Date or period during which shares Day Month Year Day Month Year
were allotted 2 4 0.5 2 0 0 5
(if shares were allotled on one date enter that | | B 1 1 \ | I
date in the "from" box)
Class of shares i ) )

) Ordinary ' Ordinary Ordinary
(ordinary or preference efc)
Number allotted 9.500 289,519 5,455
Nominal value of each share 25p 25p 25p
Amount (if any) paid or due on each

. ; . 751.

share (including any share premium) 680p 51.2p 654p

List the names and addresses of the allottees and the number of share_s aIIofted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




6. jorm

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

88(2)

Return of Allotment of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference eic)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2,4]1]0,5(2,0,0,5
| il Ll | | L1
Ordinary Ordinary Ordinary
6,128
25p
712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3} if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh



Names and addresses of the allottees (L—istjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted Number allotted

Ordinary 308,401

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |[HX1 2RG

Name

Computershare Company Nominees Limited Ordinary

Class of shares allotted Number allotted

2,201

Address

P O Box 82

The Pavilions
Bridgwater Road
BRISTOL

UK postcode |BSSS 7NH

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

Please enter the num

Signed

of continuation) sheets (if any) attached to this form

LS

Date z 2/ Y/)/’

A(ﬁnuaewlgécréé;;f it istrativerreceiver 7 Teceiver-manager-++eceiver

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Efo, orml

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




é.jorm

\’/4/

> 88(2)

’Q
¢\\
r‘o
Return of A ent of Shares
Please complete in typescript,
or in bold black capitals.
CHFPO10. Company Number |sc21gs13
Company Name in full |xBos pic
Shares allotted (including bonus shares):
From To
Date or period during which shares Day Month Year Day Month Year
were allotted 2 5lo 512 0 0o s
(if shares were allotted on one date enter that | | l I I J | | I l
date in the "from" box)
Class of shares , .
) Ordinary Crdinary

(ordinary or preference etc)
Number allotted 16,071 236,251 10,124
Nominal value of each share 25p 25p 25,
Amount (if any) paid or due on each
share (including any share premium) 680p 7s1-2p 654p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



Kéejjorm

Please complete in typescript,
or in bold black capitals.
CHFP010.

Company Number

Company Name in full

00(Z)

Return of Allotment of Shares

5C218813

HROS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Menth Year
2,5(0,5/2,0,0,5
I 1 [ || I | L] |
Ordinary Ordinary

12,085 568

25p 25p
712.5p 472.53p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were aliotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



SINalfles dllu dQdressces O e allOWeesS  (Listjoni share alioiments consecuively)

Shareholder details

Shares and share class allotted

Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary
274,531
Address
Trinity Road
Halifax
West Yorkshire
UK postcode |HX1 2RG
Name Class of shares allotted Number allotted
Mr Alexander Harold Bryan {Ordinary e

Address

30a Main Street
Crossgates.
Fife

UK postcode |XY4 8AJ

Name

Class of shares allotted Number allotted

Address

L

|

UK postcode |

Name

Class of shares aliotted Number allotted

‘Ordinary

Address

_

UK postcode |

Please enter(i & number of co

Signed

inuation sheets (if any) attached to this form

e oy . . . ) .
A director / secretary / administrator-Fedministrativeteseiverirecsiver—manageri-receiver—

. Date z >/5/ )

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

| col—

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH2 8BH

Tel 0131 243 5486

DX number DX exchange




0. jormni

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2,600,512 ,0,0,5
1 | . | l [ | !
Ordinary Ordinary Ordinary
1,006 10,816 312,876
25p 25p 25p
570p 680p 751.2p

List the names and addresses of the allottees and the number of shares allotted to each overileaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh



e - 88(2)

Return of Allotment of Shares

Please complete in typescript,
or in bold black capitals.

CHFP010.

Company Number |sc2issi3

Company Name in full |HBOS pilc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day  Month Year
were allotted 2. 6lo. 512 o 0. 5
(if shares were allotted on one date enier that I l l | l } l I 1 |
date in the "from" box)
Class of shares , , .
) Ordinary Ordinary Ordinary
{ordinary or preference etc)
Number allotted 10,916 7,275
Nominal value of each share 25p 25p
Amount (i id ord ch
'f (lfanly) paid ue on ea 654p 712 .5p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash pleaée state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (List joint share afiotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary

335,426
Address
Trinity Road
Halifax
West Yorkshire
UK postcode |HX1 2RG
Name Class of shares allotted Number allotted
Computershare Company Nominees Limited Ordinary 5 979

Address

P O Box 82

The Pavilions
Bridgwater Road
BRISTOL

UK postcode |BS99 7NH

Name

Miss Denise McBride

Class of shares allotted Number allotted

Ordinary 867

Address

17 Cluain Donn
Ballycasey
Shannon

Co Clare

UK postcode l

Name

Mr Robert Neil Johnston

Class of shares allotted Number allotted

Ordinary 617

Address

2 Merridale Crescent
Merridale

UK postcode |WV3 9QY

Please enter tmer of co

Signed ~ ~

inuation sheets (if any) attached to this form

Date l / g//f

Lo
AT
~A-direstor / 'éecretar)y‘/ administratort-administrativerecsiver/receiver—nanagerireceiver

Please give the name, address, telephone
number and, if available, a DX number and

Nicola Moodie, Company Secretary's Department

Exchange of the person Companies House

5 Morrison Street, Edinburgh, EH3 8BH

should contact if there is any query.

Tel 0131 243 5486

DX number

DX exchange

L 0./OI'1




8. jOormni

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

%

5C218813

vy §8(2)

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nomina! value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2,710,512 ,0,0,5
| l L] -] I I [ 1 |
Ordinary Ordinary Ordinary
11,298 250,646 511
25p 25p 25p
680p 751.2p 779.9p

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted
(This information must be supported by the duly

stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
' DX 235 Edinburgh

For companies registered in Scotland

DX 33050 Cardiff



Porm ~ 88(2)

Return of Allotment of Shares

Please complete in typescript,
or in bold black capitals.

CHFPO10.

Company Number |sc21ss13

Company Name in full |xBOs plc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
- were allotted 2 7 0.5 2 0 0 5
(if shares were allotted on one date enter that I J J l I l ] | l |
date in the "from" box)
Class of shares ) , )
) Ordinary Ordinary Ordinary
(ordinary or preference efc)
Number allotted 5,119 7,429
Nominal value of each share 25p 25p
Amount (if any) paid or due on each
.( ‘y)p ; 654p 712.5p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted Number allotted

Ordinary 275 245

Address

Trinity Rocad
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name

Computershare Company Nominees Limited Ordinary

Class of shares allotted Number allotted

389

Address

P O Box 82

The Pavilions
Bridgwater Road
BRISTOL

UK postcode |BS99 TNH

Name

Mrs Maureen Bell

Class of shares allotted Number allotted

Ordinary 365

Address

1 Melginch Steadings
Balbeggie :
Perthshire

UK postcode |PH2 6HJ

Name

Class of shares allotted Number allotted

Address

UK postcode |

Please enter the m@contin tion sheets (if any) attached to this form

Signed

52 ' Date ‘/(//)-\

N ez BT,

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

@%rm

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 54886

DX number DX exchange




0. JOr'mni

/\\Q\A
nt of Shares

Please complete in typescript,
or in bold black capitals.

CHFP010.

Company Number |sc218s13

Company Name in full |szos plc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year - Day Month Year
were allotted 3. 110 5]2 0,0 =5
(if shares were allotted on one date enter that l [ [ J i l I l | l
date in the "from" box)
Class of shares : , .
) Ordinary Ordinaxry Ordinary
(ordinary or preference etc)
Number allotted 10,007 197,856 2,695
Nominal value of each share 25p 25p : 25p
Amount (if an.y) paid or due on egch 6800 751 .2p 654p
share (inciuding any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash piease state:

% that each share is to be treated as
paid up

~ Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




P®orm - 88(2)

Return of Allotment of Shares

Please complete in typescript,
or in bold black capitals.
CHFPO10.

Company Number |sc218813

Company Name in full |zBos pic

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted” 3. 110 . 512,0,0. 5 :
(if shares were allotted on one date enter that | |~ | | | I l I I ]
date in the "from" box)
Class of shares , , ,
) Ordinary Ordinaxry Ordinary
{ordinary or preference efc)
Number allotted 1,346 4,517
Nominal value of each share 25p 25p
Am if i n
ount (i any) paid or due o egch 779 .5p 712.5p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted
(This information must be supported by the duly

stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details v Shares and share class allotted

Name ‘ Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary

. 216,186
Address
Trinity Recad
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name . Class of shares allotted Number allotted

Computershare Company Nominees Limited Ordinary

Address

P O Box 82

The Pavilions
Bridgwater Road
BRISTOL

UK postcode BS99 7NH

Name Class of shares allotted Number allotted

Mrs Anne Stevenson Ordinary 226

Address

32 Ballater Drive
Bearsden
Glasgow

UK postcode |G61 1BX

Name Class of shares allotted Number allotted

Address

UK postcode |

—

Please enter thgnumber of gontinuation sheets (if any) attached to this form

e

Date f/(,/,\’—-

Signed Peroi, 4

Adireeter secretary / adminisTTator 7 agmmmsirative-s MO LGN TTTARGGH-L LGN

Please give the name, address, telephone

. . Ni M i 's D
number and, if available, a DX number and icola Moodie, Company Secretary's Department

Exchange of the person Companies House 5 Morrison Street, Edinburgh, EH3 8BH

should contact if there is any query.
Tel 0131 243 5486

DX number DX exchange




Companies House

e ¥ e peiciivd

CHWP000 Pursuant to section 169(1B) of the Companies Act 1985

Pl in the sp !
coerz;s;ele Company Number | 5c218813 For Inla
legibly in use only.

biack typeor  Company Name in full | HBOS pic

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares

(ordinary or preference etc) Ordinary
Number of shares 500,000
Date(s) shares delivered
to the company 03/05/2005
For each share:

Nominal value 25p

Maximum price paid 772.997p

Minimum price paid

The aggregate amount paid by the company for the
shares to which this return relates was:

Stamp Duty is payable on the aggregate amount at the

£ 3,864,985.00

Shares as rate of 0.5 % rounded up to the nearest multiple of £5 £ 19,325.00
defined by i

section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985

Companies

Act 1985 Class of shares

(ordinary or preference etc)
Number of shares

Nominal value of
each share

Date(s) shares delivered
to the company

"Delete as .
appropriate Signed /é\&_—‘ Date //)

(™a direstor )'(S?c’:rei-‘?yl administratorFadmistrativeTeceiver e ee e HRaRage-FEoive)

You do not have to give any contact

information in the box opposite, but if you Nicola Mcodie, Company Secretary's Department

do, it will help Companies House to HBOS ple, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a guery on the form.
The contact information that you give will Tef 0131 243 5486
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP -4 Edinburgh 2

This form has been provided free of charge
by Companies House.




I D)

Return by a public company purchasmg ltS own

Companies House

o
TR SR [
e WP i BT - - wf

CHWP000 Pursuant to section 189(1B) of the Companies Act 1885
Please

complete Company Number | 5c218813

legibly in

Company Name in full | HBOS plc

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares i
(ordinary or preference etc)| Ordinary

Number of shares 500,000

D-ate(s) shares delivered R
to the company 04/05/2005

For each share:
Nominal value 25p

Maximum price paid 774.519p

Minimum price paid

The aggregate amount paid by the company for the
shares to which this return refates was:

Stamp Duty is payable on the aggregate amount at the

£ 3,872,595.00

shares” as rate of 0.5 % rounded up to the nearest multiple of £5 £ 19,365.00
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
of the ) SECTION 162C{6) OF THE COMPANIES ACT 1985
Companies
Act 1985 Class of shares
(ordinary or preference etc)
Number of shares
Nominal value of
each share
Date(s) shares delivered
to the company
\
**Delete as . ; P
appropriate SIgﬂEd Date 2 /j /)
(*a director / secretary / imistrats ; ; 9
i ]
.YOU do qot t_\ave to give any .contact. Nicola Moodie, Company Secretary's Department
information in the box opposite, but if you
do, it will help Companies House to HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 0131 243 5486
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

This form has been provided free of charge
by Companies House.

10/03



109

Return by a public company purchasing its own
shares for holding i

section 162(4)
of the
Companies
Act 1985

**Delete as
appropriate

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Company Number

Company Name in full

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares
(ordinary or preference etc)

Number of shares

Date(s) shares delivered
to the company

For each share:
Nominal value

Maximum price paid
Minimum price paid

The aggregate amount pa

shares to which this return relates was:

Stamp Duty is payable on

rate of 0.5 % rounded up to the nearest multiple of £5

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO

SECTION 162C(6) OF THEC

Class of shares
(ordinary or preference efc)
Number of shares

Nominal value of
each share

Date(s) shares delivered
to the company

SC218813

HBOS pic

Ordinary

753,000

08/05/2005

25p

782.6434p

id by the company for the £ 5893304 80

the aggregate amount at the £ 29.470.00

OMPANIES ACT 1985

SignédTém,\o 00 Bl ok Date| s/5 /os J

(**a direclor FREEKIEN | agwinl

Nicola Moodie, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 88H

Tel 0131243 5486

Companies House receipt date barcode

This form has been provided free of charge
. by Companies House.

DX number DX exchange

10/03

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



Cornpanies House

WP o
L e

To9l1b)

CHWP000 Pursuant to section 169(1B) of the Companies Act 1985
Please
ber
complete Company Number | 5c218813
legibly in
black typeor  Company Name in full |HBOS plc
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY
7D Class of shares ‘
(ordinary or preference etc) | Ordinary
*" . Number of shares 587,000
Date(s) shares delivered
to the company : 10/05/2005
For each share:
Nominal value 25p
Maximum price paid 797.8101p
/ ) Minimum price paid
company.
Shares placed  The aggregate amount paid by the company for the
'r:'“jrsetfeury shares to which this return relates was: £ 4,683,145.29
“qualifying Stamp Duty is payable on the aggregate amount at the £ 53 420.00
sh?res" ss rate of 0.5 % rounded up to the nearest multiple of £5 ey
defined by

section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO

ofthe SECTION 162C(6) OF THE C
Companies

Act 1985 Class of shares
(ordinary or preference etc)
Number of shares

Nominal value of .
each share

Date(s) shares delivered
to the company

“*Delete as

appropriate Signed /F{OWM JU@CJ% Date| q 5\ CS |

OMPANIES ACT 1985

(Y cirector /' SSFRGR T

ger-receiven

You do not have to give any contact
information in the box opposite, but if you

Nicola Moodie, Company Secretary's Department

do, it will help Companies House to

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Tel 0131243 5486

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

-N/N2

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



Companics Hose
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Jere e ey
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CHWP000 Pursuant to section 168(1B) of the Companies Act 1985

Please

Company Number | sc218813

Company Name in full | HBOS pic

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares ,
(ordinary or preference etc) | Ordinary
Number of shares 1,145,000
Date(s) shares delivered
to the company 12/05/2005
For each share:

Nominal value Ep

Maximum price paid 796.0063p

Minimum price paid

The aggregate amount paid by the company for the
shares to which this return relates was:

“qualifying Stamp Duty is payable on the aggregate amount at the

£ 9,114 272,14

shares” as rate of 0.5 % rounded up to the nearest multiple of £5 £ 45,575.00
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies _
Act 1985 Class of shares
(ordinary or preference etc)
Number of shares
Nominal value of
each share
Date(s) shares delivered
to the company
“"Delete as
appropriate Signed @W/\Q deZQ'Q( Date( 2 \ ) \ OS
(~a GEEAGHSE AT T Sdministrator-edministrative-receiverreceivermanagerLioceiver)

You do not have to give any contact

information in the box opposite, but if you Nicola Moodie, Company Secretary's Department

do, it will help Companies House to HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 0131243 5486
be visible to searchers of the public record. :
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP -4 Edinburgh 2

This form has been provided free of charge
by Companies House.

10/03



L erlies

Jeer ity res i3

CHWPOOD

Please
complete
legibly in
black type or
bold block
lettering

Note

This return
must be
delivered to
the Registrar
within a

period of 28
days
beginning with
the

first date on
which

shares to
which it
relates were
delivered

to the
company.
Shares placed
in treasury
must be
“qualifying
shares” as
defined by
section 162(4)
of the
Companies
Act 1985

“"Delete as
appropriate

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

s

Company Number

Company Name in full

PART A: PURCHASE BY CO

Class of shares
(ordinary or preference etc)

Number of shares

Date(s) shares delivered
to the company

For each share:
Nominal value

Maximum price paid
Minimum price paid

The aggregate amount pa

shares to which this return relates was:

Stamp Duty is payable on
rate of 0.5 % rounded up t

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
SECTION 162C(6) OF THE CCMPANIES ACT 1985

Class of shares
(ordinary or preference etc)
Number of shares

Nom value of
each share

Date(s) shares delivered
to the company

Signed

Oy

SC218813

HBOS plc

MPANY OF ITS OWN SHARES F HOE&N@IN TREASURY
Ordinary

750,000

13/05/2005
25p

791.746667p

id by the company for the £ 5938.100.00

the aggregate amount at the

o the nearest multiple of £5 £ 29,695.00

Date

JOZHa L los\os

oo 57 D S . —
("a d#ee&er/@%éry/ adminisirator-ae M mTSiTalvE TECEIVET 1 TECEIVEr TNanager+receven-

Nicola Moodie, Company Secretary's Department

HBOS plc, 8 Morrison Street, Edinburgh, EHR3 8BH

Tel 0131243 5486

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



Comparics Hovise
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CHWP000 Pursuant to section 169(1B) of the Companies Act 1985
Please
complete Company Number | sc218813
legibly in
biack typeor  Company Name in full | HBOS plc
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY
?':i‘stie( . Class of shares FO B
u ; rdinary
must be (ordinary or preference etc)
celivered t
thel\l/?er:istroar Number of shares 500,000
within a :
h Date(s) shares delivered
neriod of 28 © th 16/05/2005
Jays o the company
beginning with
the For each share:
first date on Nominal value 25p
which
shares to
which it Maximum price paid 789.65p
relates were
delivered . , .
toet::re Minimum price paid
company.
Sharesplaced  Thge gggregate amount paid by the company for the
:;é;etabs:ry shares to which this return relates was: ‘ £ 3,948250.00
“qualifying Stamp Duty is payable on the aggregate amount at the £ 19 74500
shares” as rate of 0.5 % rounded up to the nearest multiple of £5 T
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies — t i ;
Act 1985 Class of shares , “‘} Lo a {
(ordinary or preference etc} L { ’
Number of shares
Nornin?]l value of
each share
‘ -
Date(s) shares delivered
to the company
"*Delete as i
appropriate Signed %OW/\QW@O ol Date| |2 ) S ) oS

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

1N3

(~a director | SETIe T acrmim

gerLlreceiver)

Nicola Moaodie, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number DX exchange

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2
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Companies House

——Jior e secor! -

Return by a public

« TWENTY
PDUNDS v

CHWP000 Pursuant to section 169(18B) of the Companies Act 1985
Please
complete Company Number | sc218813
fegibly in
biack typeor  Company Name in full | HBOS pic
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

?rﬁ;l:eturn Class of shares Ordinary
must be (ordinary or preference efc)

livered t
?hi'ﬁggistfa( Number of shares 250,000
within a .

. Date(s) shares delivered

eriod of 28

Sags ° to the company 27/05/_2005
beginning with
the For each share:
first date on Nominal value 25p
which
shares to
which it Maximum price paid 827.0p
relates were

livered - . :
fft::re Minimum price paid
company.
Shares placed  The aggregate amount paid by the company for the
gsrsﬁs:ry shares to which this return relates was: £ 2,067,500.00
“qualifying Stamp Duty is payable on the aggregate ampunt at the £ 10.340.00
zh:fesd" SS rate of 0.5 % rounded up to the nearest multiple of £5 i o

efined by

section 162(4)
of the

Companies
Act 1985 Class of shares
(ordinary or preference etc)
Number of shares
Nominal value of
each share
Datels) shares delivered
tfo th e company
“*Delete as . _ ~
appropriate Signed X%W/LQ 6\)@054 Date (O ‘S \ Os
(a disacter | SSTAThry | adesirisator-administrative TETEIVET TTECEIVAT TaNager-+reesiver)

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
SECTION 162C(6) OF THE COMPANIES ACT 1985

You do not have to give any contact
information in the box oppasite, but if you
do, it will help Companies House to
contact you if there is a query on the form.

Nicola Moodie, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

The contact information that you give will

Tel 0131243 5486

be visible to searchers of the public record.

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or

DX 33050 Cardiff

Compames House, 37 Castle Terrace, Edinburgh, EH1 2EB

nnnnnn e FAarieteoromd m Oamamblarm~N VY O A vmkliirermia Al D

A A ivmblacireredls D
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Comparnies House

e [ Ee pECORE e

CHWPO0O0

IU\I\ IIJ’

Return by a public company purchasing its own
shares for holding in treasury

Pursuant to section 169(1B) of the Companies Act 1985
Please do not write
Please in the space below.
complete Company Number SC218813 For Inland Revenue
legibly in
black typeor  Company Name in full | HBOS pic
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN<
'Thci,:ereturn Class of shares Ordinary
st be (ordinary or preference efc)
delivered to
the Registrar Number of shares 250,000
within a ;
, Date(s) shares delivered
eriod of 28
g;;;’ © to the company 31/05/2005
beginning with
the For each share:
first date on Nominal value 25p
which
shares to
which it Maximum price paid 825.0p
relates were
delivered - . .
t:t::re Minimum price paid
company.
Sharesplaced  The aggregate amount paid by the company for the ‘
mr;abs:ry shares to which this return relates was: £ 2,062,500.00 o o
“qualifying Stamp Duty is payable on the aggregate amount at the £ 10.315.00 ¢S
thfesc;' gs rate of 0.5 % rounded up to the nearest multiple of £5 oY \
efined by ;
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO \ N
N7 v
féf the SECTION 162C(6) OF THE COMPANIES ACT 1985 . \m
ompanies
Act 1985 Class of shares \u
(ordinary or preference eic) A ‘
Number of shares
Nominal value of
each share
Date(s).shares delivered
to the company
*Delete as .

(2 Srotor BTG et Lo i i manmger oo

You do not have to give any contact

Nicola Moodie, Company Secretary's Department

information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

HBOS ple, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
fAar ramnaniee radictaraed in Cratlamd MY 298 EAdinbhiireeh nrl D A A inbairnh 2
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Please complete in typescript,
or in bold black capitals.
CHFPO10.

/
@2005 >
KAllotn ’
P!

Company Number |sc2ig813

Company Name in full |HBOS plc

Shares allotted (inciuding bonus shares):

From To

Date or.period during which shares -Day Month Year Day Month Year
were allotted 0.3|lo.,5|2,0.0 5 :
(if shares were allotted on one date enter that ] | I l I J I I | ]
date in the "from" box)
Class of shares ,

) Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 1,578 9. 979 £09
Nominal value of each share 25p 25p 25p
Amount (if any) paid or due on each

) ; . 6 751.

share (including any share premium) 80p >1.2 6s4p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted
(This information must be supported by the duly

stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




oform o 88(2)

Return of Allotment of Shares

Please complete in typescripft,
or in bold black capitals.

CHFPO010.

Company Number |scz18813

Company Name in full |HBOS plc

Shares allotted {including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted ) 0.3/0,5l2 0o 0 =5 ‘
(if shares were allotted on one date enter that J 1 | ’ [ l I I I I
date in the "from" box)
Class of shares , _ '
) Ordinary Crdinary Ordinary
(ordinary or preference etc)
Number allotted 567
Nominal value of each share 25p
Amount (if any) paid or due on each
) ; . 712.5p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state: .

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary
11,664
Address
Trinity Road
Halifax
West Yorkshire
UK postcode |HX1 2RG
Name Class of shares allotted Number allotted
Computershare Company Nominees Ltd 669
Address
P O Box 82
The Pavilions
Bridgwater Road
Bristol
UK postcode |BS99 7NH
Name Class of shares allotted ' Number allotted
Mrs Anju Chopra 400
Address
226 Newtown Road
Bedworth
Warwickshire
UK postcode [ CV12 8QN
Name Class of shares allotted Number allotted
Address )

UK postcode |

Please enter e number of coytinuation sheets (if any) attached to this form

Signed

e Date < / 5 / 5

: e
. Lepin .
A-direstor / secretagy /

seiver—rranagerireceiver

Please give the name, address, telephone
number and, if available, a DX number and

Niccla Moodie, Company Secretary's Department

Exchange of the person Companies House

5 Morrison Street, Edinburgh, EH3 8BH

should contact if there is any query.

Tel (0131 243 5486

DX number

DX exchange

l!JJ’OI’ m




JOY'111

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

d;&//g/r{l:rm\% 8 8 2
£
<JUN 2005
Return of Alfétment of S
%

hares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were aliotted on one date enter that -
date in the "from" box)

Class of shares

(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0,4/0,5(2,0,0,5
| | L] il I 1 |
Ordinary Ordinary Ordinary
9,928 7,522 2,183
25p 25p 25p
655.0P 751.2P 654P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



Porm ~88(2)

Return of Allotment of Shares

Please complete in typescript,
or in bold black capitals.
CHFP010.

‘Company Number |scz18813

Company Name in full |sBos plc

Shares allotted (including bonus shares):

From To

Date or period during which shares Day Month Year Day Month Year
were allotted o0 24lo0. s5l2 0.0.5
(if shares were allotted on one date enter that l \ 1 i ‘ J J | | ]
date in the "from" box)
Class of shares X , .

) Ordinary OCrdinary Ordinary
{ordinary or preference etc)
Number allotted 2,028 876
Nominal value of each share 25p 25p
Amoun‘f (lfan.y) paid or due on e{ach 712.5p ca0p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particufars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary

21,966

Address
Trinity Road
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name Class of shares allotted Number allotted

Mr Quin Lin

Address ‘
279

11 Foxes Close

Stroud
Gloucestershire l

UK postcode [G26 8JZ

Name Class of shares allotted Number allotted

Miss Katherine Pickwick

302
Address
2 Woodview Terrace
Nailsea
North Somerset
UK postcode |BS48 1AT
Name Class of shares allotted Number allotted

Address

UK postcode |

Please entef the number pf continuation sheets (if any) attached to this form

Signed . 2" Date L /5 /)/

B =7 .72 Y ST -

Please give the name, address, telephone

. . .
number and, if available, a DX number and Nicola Moodie, Company Secretary's Department

Exchange of the person Companies House 5 Morrison Street, Edinburgh, EH3 8BH

should contact if there is any query.
Tel 0131 243 5486

DX number DX exchange




(vr:m:n/:n <°
/4,@

 JUN 902005 > 8 8 2

Return of A|Io

‘ mjbrm

s nt of Shares

Please complete in typescript,
or in bold black capitals.
CHFP(G1Q.

Company Number |sc21s8s813

Company Name in full |Heos pic

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted 0, 5/0,5|2,0,0,5
(if shares were allotted on one date enter that | [ I | L l l | I I
date in the "from" box)
Class of shares ) , .
) Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number aliotted 1,502 10,957 685
Nominal value of each share 25p 25p 25p
Amount (if any) paid or due on each
. ; . 751.2 .
share (including any share premium) 680p > P 712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




-

Names and addresses of the allottees (Listjoint share aflotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted

Ordinary

Number allotted

12,813

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name

Miss Elaine Catherine Skinner

Class of shares allotted

Number allotted

331

Address

40 Little Common Road
Bexhill On Sea
East Sussex

UK postcode |TN39 4JD

Name

Class of shares allotted

Number allotted

Address

UK postcode l

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Please enter the number of continuation sheets (if any) attached to this form

/@5027004

Signed N

Date

B , ra

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House

should contact if there is any query.

l’JjOI’m

Nicola Moodie,

Company Secretary's Department

5 Morrison Street,

Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number

DX exchange




m:ﬁ)rm

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference elc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0o,6y0,572,0,0,5
| l I | I L
Ordinary Ordinary Ordinary
7,235 4,084 4,187
25p 25p 25p
751.2p 654p 712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh



) .
Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name
HSDL Nominees Limited

Class of shares allotted Number allotted

Ordinary 15 311

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |EX1 2RG

Name

Mrs Anne Stevenson

Class of shares allotted Number allotted

205

Address

32 Ballater Drive
Bearsden
Glasgow

UK postcode |G61 1BX

Name

~ Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number aHofted

Address

UK postcode |

Please enter the number of continuation sheets (if any) attached to this form

Signed qu GO@M

—Aaﬂgéaﬁz;¢§$;3@&MM&&W%+@Q%M$&&W&&%ew*+ﬁ$aw*+mﬁmgﬁ+ﬁxava

Date g ﬁ/%%z %

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

ojorm

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




| Eo:jbrm

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

Return of .

t of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

{crdinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0,9/0,5|/2,0,0,5
I I I | | | [ 1]
Ordinary Ordinary Ordinary
228 15,806 1,797
25p 25p 25p
680D 751.2p 654p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

Companies House, Crown Way, Cardiff, CF14 3UZ

the Registrar of Companies at:

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

For companies registered in Scotland

DX 33050 Cardiff



mform

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

88(2)

Return of Allotment of Shares

S5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

{if shares were allotted on one date enter that
date in the "from" box)

Class of shares
(ordifiary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0,9|0,512,0,0,5
l | . | I N
Ordinary Ordinary Ordinary
1,665
25p
712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



™ Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted

Name Class of shares allotted Number allotted

HSDL Nominees Limited Ordinary
16,728

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name Class of shares allotted Number allotted
C T h C Nomi Limit g

omputershare Company Nominees Limited 6((5MAJ 1,483
Address

P O Box 82
The Pavilions
Bridgewater Road
Bristol

UK postcode |BS99 7NH

Name Class of shares allotted Number aHotted
Mrs Bernadette Mary Severeide 1,285
Address

28 Wallace Street
Dumbarton

UK postcode |G82 1HJ

Name Class of shares allotted Number allotted
Address

UK postcode |

Please enter the number of continuaticn sheets (if any) attached to this form

Signed W/\Q M%Qﬁ

ST Foerdland) somini j

Date 7"\/%5(@ MQS

} ive-reGeiver-reeeiver-manager-/feceiver

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Ealj orm

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




Mﬁ)rm

Please complete in typescript,
or in bold black capitals.

CHFPOT0. Company Number

Company Name in full

Return of

SC218813

88(2)

tm 5«6‘? Shares

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the “from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount {if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,0,0,5t2, 0,0,5
1 N O S I I I !
Ordinary Ordinary Ordinary
1,994 31,041 5,852
25p 25p 25p
680D 751.2p 654p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

For companies registered in Scotland

DX 33050 Cardiff



| Mﬁ)fm

Please complete in typescript,
or in bold black capitals.

CHFPO1O. Company Number

Company Name in full

88(2)

Return of Allotment of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Oate or period during which shares
were allotted

{if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,010,512 ,0,0,5
[ ( 10 l | S
Crdinary Ordinary Ordinary
4,549
25p
712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



r

Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted Number allotted

Ordinary
42,979

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |[EX1 2RG

Name

Ms Jennifer Elizabeth Leacy

Class of shares allotted Number allotted

O/d\'/\aw/\ 457

Address

13 Tidworth House
London

UK postcode |SE22 8AW

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

Please enter the number of continuation sheets (if any) attached to this form

Signed Aﬁc{%‘é ﬂa

u?e’wmr/a-"*

Date /) K@jﬁ{ HOS

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

60./OrI1]

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange
L 9
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Mﬁ)rm

5, 88(2)

Return ofsAllotment-of Shares
™\ 209

Please complete in typescript,
orin bold black capitals.
CHFP010.

Company Number |sc218813

Company Name in full |HBos pilc

Shares allotted (including bonus shares):

From To

Date or period during which shares Day Month Year Day Month Year
were allotted 1 2 0,5 2 0 0 5 J
(if shares were allotted on one date enter that . l J ] I l l ' ' I l
date in the "from" box)
Class of shares ) ) _

) Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 1,025 36,340 733
Nominal value of each share 25p 25p 25p
Amount (if any) paid or due on each
share (including any share premium) 580p 751.2p 854p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Return of Allotment of Shares

Please complete in typescripft,
orin bold black capitals.

CHFPO10.

Company Number |sc218813

eform  88(2)

Company Name in full |Hs0s pilc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted 1 2 0.5 2 0 0 5
(if shares were allotted on one date enter that i L J J— J— | i I J L
date in the "from" box)
Class of shares i . .
) Ordinary Ordinary Ordinary
(ordinary or preference elc)
Number allotted 2. 098
Nominal value of each share 25p
Amount (if any) paid or due on each
4 ‘ . 712.5p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares

were allotted
(This information must be supported by the duly

stamped contract or by the duly stamped particulars
on Form 88(3) if the cantract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

For companies registered in Scotland DX 235 Edinburgh



Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted Number allotted

Ordinary
39,617

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |EX1 2RG

Name

Class of shares allotted Number allotted

Computershare Company Nominees Limited Ordinary 579

Address

P O Box 82

The Pavilions
Bridgewater Road
Bristol

UK postcode [BS99 7NH

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode L

Please enter the number of continuation sheets (if any) attached to this form

Signed éi%mw[’gao(
r/ secretary / &Wm&%&%mwm

Date /2 '\MGCUj{ 2405

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




Mﬁrm

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

. 88(2)

Q@Je vt of Shares

/

(‘

Return of A

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nomina! value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day  Maonth Year
1,1]0,5(2,0,0,5
| I [ ] ] | | 1]
Ordinary Ordinary Ordinary

7,238 2,719 53,672
25p 25p 25p
562p 680p 751.2p

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



‘m‘ﬁ)rm

Please complete in typescript,
or in bold black capitals.

CHFPOTO. Company Number

Company Name in full

88(2)

Return of Allotment of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the “from" box)

Class of shares

(ordinary or preference elc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To

Day Month Year Day Month Year
I1,1y0,5(2,06,06,5
I I N IJ I | ]
Ordinary Ordinary Ordinary

1,555 1,476

25p 25p

§54p 712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

L

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

For companies registered in Scotland

DX 235 Edinburgh

DX 33050 Cardiff




Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary
59,422
Address
Trinity Road
Halifax
West Yorkshire
UK postcode |[HX1 2RG
Name Class of shares allotted Number allotted
See Attached Spreadsheet Crdinary 2 238
Address

UK postcode |

Name Class of shares allotted Number allotted

Address

UK postcode |

Name Class of shares allotted Number allotted

Address

UK postcode |

Please enter the numbgr of continuatiopsheets (if any) attached to this form |
—
Signed Nen [ . / e Date { 7//(//

T
<-A-direstor / setretary g§mmsmaw4a¢mmammm4umwm4ﬂnawuqmax@a44mmwep

Please give the name, address, telephone

. ) Nicola Moodie, Company Secretary's Department
number and, if available, a DX number and . pany Y P

Exchange of the person Companies House

; ) 5 Morrison Street, Edinburgh, EH3 8BH
should contact if there is any query.

Tel 0131 243 5486

DX number DX exchange
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.jorm

-88(2)

NI
Return of AI%éﬁ of Shares

Please complete in typescript,
or in bold black capitals.

CHFPO10.

Company Number |sc21s8813

Company Name in full |#Bos plc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted 1 3 0. 5 2 0 0 5 i -
(if shares were allotted on one date enter that l l l I | l I I | I
date in the "from" box)
Class of shares , . ,
. Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 1,041 27,820 1,521
Nominal value of each share 25p 25p 25p
Amount {if any) paid or due on each
(it any) p : 68 751.2p 654p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

{This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales ‘

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




o.jorm

Please complete in typescript,
or in bold black capitals.

CHFPOT0. Company Number

Company Name in full

Return of Allotment of Shares

88(2)

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

{if shares were allotted on one date enter that
date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1, 3(0,5}12,0,0,5
| J I | | I
Ordinary Ordinary Ordinary
1,485 444 135
25p 25p 25p
712.5p 428.27p 459.47

List the names and addresses of the allottees and the number of shares allotted to eabh overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX
For companies registered in England and Wales

33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

For companies registered in Scotland



Norm ~88(2)

Return of Allotment of Shares

Please complete in typescript,
or in bold black capitals.
CHFP010.

Company Number |scz1s813

Company Name in full |zBos pic

Shares allotted (including bonus shares):

From To

Date or period during which shares Day Month Year Day Month Year
were allotted 1 3l0,5]|2,0,0.5
(if shares were allotted on one date enter that | 1 L1 | [ I | | l
date in the "from" box)
Class of shares . , ,

. Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 239 117
Nominal value of each share ‘ 25p 25p |
Amoun'F (if an'y) paid or due on egch 570p 472 .53p
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted
(This information must be supported by the duly

stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares allotted Number allotted
HSDL Nominees Limited Ordinary
31,807
Address
Trinity Road
Halifax
West Yorkshire
UK postcode |EX1 2RG
Name Class of shares allotted Number allotted
Mr Roger Long Ordinary 70

Address

Hillside Oubas Hill
Ulverston
Cumbria

UK postcode |LA12 7LB

Name

Mrs Marion Brown

Class of shares allotted Number allotted

Ordinary 935

Address

53 Hazelwood Avenue
Newton Mearns
Glasgow

UK postcode 1G77 5QT

Name

Class of shares allotted Number allotted

Address

UK postcode |

Please enter the\number of cohtinuation sheets (if any) attached to this form

Signed -~ S

e~ Date 17/)'-'/3‘

{
X Ny

) % ] . . . ;
A director / secretary / admTiSTraTST T AAMNIStratvesacaiver / receiver_mapager / receiver

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

l ! () ’OI’IH

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

Return of Allo

5C218813

83(2)

nt of Shares

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount {if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Ménth Year
1,610,512 ,0,0,5
L | l I I I I
Ordinary Ordinary Ordinary
1,447 15,246 1,655
25p 25p 25p
680.0p 751.2p 654 .0p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This inforrmation must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

For companies registered in Scotland

DX 33050 Cardiff



mform

Please complete in typescript,
orin bold black capitals.

CHFPO10. Company Number

Company Name in fuli

88(2)

Return of Allotment of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Menth Year
1, 6[0,5(1]2,0,0,5
l I [ I I [ | ]
Ordinary
180
25p
712.5p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh



]

Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Class of shares allotted

Ordinary

Number allotted

15,823

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name
Miss Julie Matthew

Class of shares allotted

Ordinary

Number allotted

784

Address

Flat 11 Queens Court
8 Northey Street
London

UK postcode |E14 8BT

Name

Computershare Company Nominees Limited

Class of shares allotted

Ordinary

Number allotted

1,921

Address

PO Box 82

The Pavilions
Bridgwater Road
Bristol

UK postcode |[BS99 7NH

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Please ente@mber of §ontinuation sheets (if any) attached to this form

Signed

Date ! 7/)///\——

_4
AATS
A ghresier/ reYa{ry ! adeintstratoradnTISITIVE TECEIVET 7 receiver manager / retetver

Please give the name, address, telephone
number and, if available, a DX number and

Nicola Moodie,

Company Secretary's Department

Exchange of the person Companies House

should contact if there is any query.

| cor.

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




o
S
AN

5

0.JOr'mn

8(2

Please complete in typescript,
or in bold black capitals.
CHFP010.

Company Number |[sc218813

Company Name in full |#BOS plc

Shares allotted (including bonus shares):

From To

Date or period during which shares Day Month Year Day Month Year
were allotted 1 7i0.,5({2 0.0,5
(if shares were allotted on one date enter that L | I | | I l l | I
date in the "from" box)
Class of shares i , )

, Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 1,221 32,706
Nominal value of each share 25p 25p
Amount (if any) paid or due on each

. . . 8 751.2

share (including any share premium) 680p P

List the names énd addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share aflotments consecutively)

Shareholder details

Shares and share class allotted

HSDL Nominees Limited Ordinary

Name Class of shares allétted

Number allotted

31,514

Address
Trinity Road

Halifax
West Yorkshire

UK postcode |HX1 2RG

Computershare Company Nominees Limited Ordinary

Name Class of shares allotted

Number allotted

785

Address
P O Box 82

The Pavilions
Bridgewater Road
BRISTOL

UK postcode |BS99 7NH

Mr Donal Brick Ordinary

Name Class of shares allotted

Number allotted

1,628

Address

15 Palmerston Grove

Glonskeagh
Dublin 6
Ireland

UK postcode |

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Please enter tﬁe/nu;nm?ntinuation sheets (if any) attached to this form

Signed /).m S+ A&}Z——"”

Date

(2/5 /T

-A-direscter / secretary / migtrative-recetver/-receiver—managerfreceiver

Please give the name, address, telephone

number and, if available, a DX number and Nicola Moodie,

Company Secretary's Department

Exchange of the person Companies House
should contact if there is any query.

5 Morrison Street,

Edinburgh, EH3 8BH

Tel

0131 243 5486

DX number

DX exchange

l !-jorm




Regulatory Announcement

Go to market news section = 5
Company HBOS Treasury Services PLC

TIDM 87J4T

Headline Additional Listing

Released 07:00 03-May-05

Number 7591L

FORMAL NOTICE FOR SPECIALIST SECURITIES

PUBLICATION DATE: 3 May 2005

Application has been made to the UK Listing Authority for the following securities to be admitted to
the Official List.

DETAILS OF ISSUE: Up to US$85,000,000,000 Programme for the Issuance of Debt
{nstruments

ISSUERS: HBOS plc, The Governor and Company of the Bank of Scotland,
HBOS Treasury Services plc and BOS International (Australia)
Limited

INCORPORATED IN: Scotland, Scotland, England and Wales and the Commonwealth

of Australia respectively

GUARANTORS: HBOS plc and The Governor and Company of the Bank of
Scotland
INCORPORATED IN: Both Scotland

Listing Particulars relating to the issue may be obtained during usual business hours throughout the
life of the Programme from:

Citibank, N.A. HBOS plc The Governor and Company HBOS Treasury
of the Bank of Scotland

Y O MMTNLSNIYITONITIOONTS T O R 1 W T ™ P Y LY.




5 Carmelite Street c/o Shepherd+ c/o Shepherd+ Wedderburn  Services plc
Wedderburn

London EC4Y 0PA Saltire Court 33 Old Broad Street
Saltire Court

20 Castle Terrace Edinburgh  London EC2N 1HZ
20 Castle

Terrace . EH1 2ET
Edinburgh

EH1 2ET

In addition, a copy of the Listing Particulars is available for inspection at the Document Viewing
Facility at the Financial Services Authority, 25 The North Colonnade, London E14 5HS.

END

©2004 London Stock Exchange plc, All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/05/2005



Regulatory Announcement

Go to market news section = &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Hit Entertainment
Released 11:49 03-May-05
Number 7880L
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Hit Entertainment plc
Relevant security dealt in Ord 2p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 29/04/2005

DEALINGS t
Amount bought Price per unit (currency must be stated)
Amount sold Price per unit (currency must be stated)
156,800 £3.103
Resultant total amount and percentage of the 7,861,736 (4.905%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 03/05/2005
Contact name Kenny Melvilie
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



<

WP

is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Crest Nichotson plc
Released 11:52 03-May-05

Number 7885L

] &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Crest Nicholson plc
Relevant security dealt in Ord 10p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 29/04/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

80,000

£3.918

Resultant total amount and percentage of the
same relevant security owned or controlled

4,331,432 (3.859%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

03/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies

T ttam s/ ivrmeresr Tosmd mometmnlmaovndh e cee mmemn /T CECNUTC /TECD A v AL st AT vt oD mont v am 1 eamms O

NANZS IdYNNL



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Singer &Friedlander
Released 11:54 03-May-05

Number 7888L

] &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Singer & Friedlander Group plc

Relevant security dealt in

Ord 13.5p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing

29/04/2005

DEALINGS 1

Amount bought

Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

250,000

£3.103

Resultant total amount and percentage of the
same relevant security owned or controlled

2,531,954 (1.463%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

03/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:55 03-May-05

Number 7890L

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc

Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with

which connected

If a connected EFM, nature of connection #

Date of dealing 29/04/2005

DEALINGS t

Amount bought

Price per unit (currency must be stated)

137

Transfer in

Amount sold

Price per unit (currency must be stated)

260,507

£6.885

953

£6.861

Resultant total amount and percentage of the
same relevant security owned or controlled

23,688,104 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

03/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671




* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

+ If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:57 03-May-05
Number 7891L

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport & Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 29/04/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
1,125 Transfer in

Amount sold

Price per unit (currency must be stated)

7,500 £4.695
5,220 £4.725
6,000 Transfer out

Resultant total amount and percentage of the
same relevant security owned or controlled

140,969,211 (1.468%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

03/05/2005

T OTTNSN
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Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

+ If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form § (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 04/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 12:16 04-May-05

Number 8609L

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 03/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
4,150 £6.955

Amount sold

Price per unit (currency must be stated)

16

£6.946

Resultant total amount and percentage of the
same relevant security owned or controlled

23,692,238 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

04/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to

the person dealing. The naming of nominees or vehicle companies

4 .., 'l 9 Y N 4 4 Y NN SNTY TN ST TN T or a4 PR T — S~ Ly



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form § (Derivative) or
Supplemental Form § (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 05/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Singer &Friedlander
Released 12:17 04-May-05

Number 8612L

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Singer & Friedlander Group plc

Relevant security dealt in

Ord 13.5p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing

03/05/2005

DEALINGS t

Amount bought

Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

34

£3.105

Resultant total amount and percentage of the
same relevant security owned or controlled

2,531,920 (1.463%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

04/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 L.ondon Stock Exchange plc. All rights reserved

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 05/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 12:21 04-May-05
Number 8615L

H &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport &Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 29/04/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
27,749 £4.6922

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

140,996,960 (1.467%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

03/05/2005

I I T
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Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form § (Derivative) or
- Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule § and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

@2004 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section i &
Company HBOS PLC
TIDM HBOS
Headline Posting of Circular
Released 07:00 05-May-05
Number 9035L
5 May 2005
HBOS plc
Halifax plc

Proposed exchange of 6% per cent. non-cumulative preference shares in Halifax plc for
6.475 per cent. non-cumulative preference shares in HBOS plc

Halifax plc (“Halifax”) announces that a circular is being posted today to the holders of 198,065,600 6% per
cent. non-cumulative preference shares of £1 each in Halifax, which are not held directly or indirectly by
HBOS plc ("HBOS”), (the “Halifax Preference Shares”) in relation to a proposal for the exchange of the Halifax
Preference Shares for new 6.475 per cent. non-cumulative preference shares of £1 each in HBOS (the “New
HBOS Preference Shares”). The circular will contain notices of a Court Meeting and an Extraordinary General
Meeting to be both held on 6 June 2005 to approve the proposal.

Summary of proposal

The exchange will be undertaken by means of a scheme of arrangement under section 425 of the Companies
Act 1985 (the “Scheme”) under which a holder of Halifax Preference Shares will receive one New HBOS
Preference Share for each Halifax Preference Share held at 6:00 p.m. on the business day before the
effective date of the Scheme (the “Scheme Record Time”), which is expected to be on 24 June 2005 (the
“Effective Date”). The New HBOS Preference Shares are expected to be listed on the London Stock
Exchange at 8:00 a.m. on 24 June 2005.

The New HBOS Preference Shares will be entitled to a dividend at a rate of 6.475 per cent. per annum, which
is higher than the rate Halifax Preference Shareholders currently receive on their Halifax Preference Shares.
It is intended that the New HBOS Preference Shares will rank as Tier 1 capital for HBOS.

Following the approval of the proposal by shareholders and the Court and the proposal becoming effective,
the listing of the Halifax Preference Shares on the Official List will be cancelled and the Halifax Preference
Shares will cease trading on the London Stock Exchange. It is expected that Admission of the New HBOS
Preference Shares to be issued under the Scheme will become effective and that dealings in them on the
London Stock Exchange will commence at 8:00 a.m. on 24 June 2005.

Holders of Halifax Preference Shares will receive the accrued dividend on their Halifax Preference Shares
from 15 March 2005 up to (but excluding) the Effective Date. Dividends will be payable on the New HBOS
Preference Shares from the Effective Date.

Background to and reasons for the proposal

The cancellation of the Halifax Preference Shares and their exchange for New HBOS Preference Shares is
intended to simplify the capital structure of the HBOS Group.

At the end of 2004, a proposal was put to holders of Halifax Preference Shares for the cancellation and
repayment of the Halifax Preference Shares. This proposal was withdrawn and having considered
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representations made to Halifax by certain investors, the Scheme is being proposed as an alternativé means
to achieve this end. .

The Halifax Preference Shares were issued by Halifax in 1999 as part of the consideration for the acquisition
by Halifax of Birmingham Midshires Building Society (“BMBS"). By far the greater part of the consideration
was in cash, but certain members (including borrowing members) of BMBS were prevented by the provisions
of the Building Societies Act 1986 from receiving cash. They were, therefore, given the Halifax Preference
Shares.

Since the merger of Halifax Group plc and the Bank of Scotland under HBOS in 2001 (the “Merger”), it has
been the policy of HBOS that, whenever practicable, securities issued to raise capital for the HBOS Group
should be issued by HBOS. The Halifax Preference Shares were issued before the Merger, however, and this
has resulted in Halifax maintaining a separate listing in respect of the Halifax Preference Shares. The
cancellation and exchange of the Halifax Preference Shares will enable the HBOS Group to save the
administrative and regulatory costs of a separate listing for these shares.

The proposal is now being made because, as was announced on 16 November 2004, HBOS has decided that
the business of Halifax will, in due course, be transferred to the Bank of Scotland (the “Transfer”). The
Transfer, which will be implemented after the passing of an Act of Parliament, will merge the businesses of
the four subsidiaries of HBOS which currently hold banking licences in the UK (the Bank of Scotland, Halifax,
Capital Bank plc and HBOS Treasury Services plc). This will reduce the cost, regulatory and administrative
burden on the HBOS Group as all its banking businesses wili be combined within the Bank of Scotland. The
Transfer will also facilitate the efficient management of capital within the HBOS Group as Halifax will no
longer need to comply with its own separate capital adequacy requirements. Following the Transfer, Halifax
will not have assets or income with which to service the dividend and capital entitlements of the Halifax
Preference Shares.

For these reasons, the Directors of Halifax believe it is right that the capital structure of Halifax should be
reorganised now by means of the Scheme.

Approvals

If the proposal is approved by shareholders of Halifax and the Scheme is sanctioned by the Court, holders of
Halifax Preference Shares whose names appear on the shareholder register at the Scheme Record Time will
be entitled to receive New HBOS Preference Shares and the accrued dividend on their Halifax Preference
Shares. It is expected that settlement with holders of Halifax Preference Shares will be effected on or after 30
June 2005.

Shareholder Information

A dedicated helpline has been set up to deal with queries from holders of Halifax Preference Shares. If they
have any questions, holders of Halifax Preference Shares should telephone the Halifax shareholder helpline
on 0870 702 0017 (or +44 117 902 7645 from outside the UK) between 8:30 a.m. and 5:30 p.m. Monday to
Friday.

Contacts:
Investor Relations Charles Wycks
Director of Investor Relations
0131 243 5509
charleswycks@HBOSplc.com

John Hope

Director, Investor Relations
0131 243 5508

johnhope @HBOSplc.com

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 06/05/2005
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Press Office Shane O'Riordain
General Manager, Group Communications
0777 0544585
shaneo’riordain@HBOSplc.com

Barry Gardner
Group Communications

0131243 7194
barrygardner@HBOSplc.com

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIOM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:16 05-May-05

Number 9212L

A &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 04/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
3,026 £6.94

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

23,695,264 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

05/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:19 056-May-05
Number 9216L

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport &Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 04/05/2005
DEALINGS t '
Amount bought Price per unit (currency must be stated)
353,311 £4.73
13,639 £4.725

Amount sold

Price per unit (currency must be stated)

600

£4.706

600

Transfer out

Resultant total amount and percentage of the
same relevant security owned or controlled

141,373,964 (1.472%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)YFORM 8 (OPTION) ATTACHED? NO

Date of disclosure

05/05/2005




Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©®2004 London Stock Exchange ple. Allrights reserved
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Regulatory Announcement

Go to market news section @ =
Company HBOS PLC

TIDM HBOS

Headline Hx House Price Index-Apr2005

Released 08:00 06-May-05

Number 9568L

Halifax House Price Index

National Index April 2005

All Houses, All Buyers Index (1983=100)

Index (seasonally adjusted) 529.5 Monthly Change 0.0% Annual Change 7

Standardised Average Price (seasonally adjusted) £163,615

Key Points

House prices were unchanged in April. Overall, there has been no movement in UK
house prices since January.

The annual rate of house price inflation has declined to 7.8% in April. This is very clo:
the historical long-term average of 8%.

The latest indicators provide further evidence that activity levels are stabilising after ¢
period of decline last year. The number of loans approved for house purchase increa
for the second successive month in March, according to the Bank of England, but wa
26% lower than a year ago. RICS reported a firming in housing activity in the first que
of 2005 with newly agreed sales showing little change in March following two succes:
monthly rises. This pattern is confirmed by Halifax Estate Agents.

The house price to earnings ratio has dropped from a peak of 5.63 in September 200
5.48 in February, according to the latest data. This development, which we expect to
continue, will make it a little easier for first-time buyers to enter the market.

Halifax calculates that the total value of household sector wealth in the UK increased
£589 billion (12%) during 2004 to £5,511 billion. The increase was due to a combinat
of further house price rises, which boosted net housing equity by £335 billion (16%), :
the continuing recovery in share prices, which increased financial wealth by £270 billi
(9%).



r‘t

o The value of households' net housing equity has almost doubled over the past five ye
increasing from £1,225 billion at the end of 1999 to £2,429 billion at the end of 2004.
contrast, the value of households' financial assets rose by only 3% during this period.
largely reflecting the decline in share prices during 2000-2002. Consequently, housin
importance in the household sector's balance sheet has increased during the last five
years with net housing equity accounting for 44% of household wealth in 2004 comps
with 29% in 1999.

Commenting, Martin Ellis, Chief Economist, said:

"House prices were unchanged in April, and overall there has been no movement in prices
at the national level since January.

The annual rate of house price inflation declined to 7.8% in April and is now at its lowest
since June 2001; and has fallen from 22.1% last July. The annual rate is expected to
continue to fall over the coming months.

The latest indicators also provide further evidence that activity levels are stabilising
following a sharp downturn in the second half of last year. As a result, we appear to be
entering a period of broad stability, particularly in terms of market activity. Sound
fundamentals, particularly in the shape of the ongoing strength of the labour market and the
low level of interest rates, should continue to underpin the market.

The easing in the house prices to earnings ratio over the past few months is expected to be
sustained as earnings rise more quickly than house prices. This will improve affordability for
first-time buyers, enabling more to get a foot on the housing ladder. This too will help to
support the market."

Further signs of a stabilisation in activity levels ......

The number of loans approved for house purchase increased for the second successive
month in March, to 91,000 from 86,000 in February (seasonally adjusted), according to the
latest Bank of England figures. This was the highest level since last August, providing
further evidence that activity is stabilising although the number of loans was still 26% lower
than a year ago.

RICS also noted a firming in housing activity in the first quarter of 2005 with newly agreed
sales showing little change in March following successive rises in January and February.
This pattern is confirmed by Halifax Estate Agents, which has seen a rise in sales since the
beginning of the year.

The UK economy and labour market remain in good shape ......

ONS figures showed that the UK economy continued to perform well in 2005 Quarter 1 with
gross domestic product (GDP) increasing by 0.6% during the quarter. Whilst this was
slightly below the 0.7% rise in 2004 Quarter 4, it remained broadly in line with the UK's
long-term average rate of growth.



The level of employment has risen further, reflecting the ongoing good health of the
economy. The numbers in employment increased by 148,000 during the three months from
December 2004 to February 2005 compared with the preceding three months, reaching a
new record of 28.639 million.

Affordability begins to improve for first-time buyers ......

Average house prices have fallen back slightly as a multiple of average earnings in recent
months, reflecting the slowdown in house prices. As a result, the house price to earnings
ratio has dropped from a peak of 5.63 in September 2004 to 5.48 in February, according to
the latest data.

We expect the house price to earnings ratio to fall further over the coming months as
earnings rise at a more rapid pace than house prices. This development will make it slightly
easier for first-time buyers to enter the market.

Household wealth increased by 12% in 2004 ......

Halifax calculates that the total value of household sector wealth in the UK rose by £589
billion (12%) during 2004 to £5,511 billion. This increase was due to a combination of
further house price rises, which boosted net housing equity — the total value of residential
property minus mortgage loans outstanding - by £335 billion (16%) in 2004, and the
continuing recovery in share prices, which increased financial wealth by £270 billion (3%).

Over the past five years, the value of households' net housing equity has almost doubled,
increasing from £1,225 billion at the end of 1999 to £2,429 billion at the end of 2004. The
value of households' financial assets, by contrast, rose by only 3% during this period,
largely reflecting the decline in share prices during 2000-2002. Consequently, housing's
importance in the household sector's balance sheet has increased with net housing equity
accounting for 44% of household wealth in 2004 compared with 29% in 1999. Financial
assets have falien from 74% of total wealth to 59% over the same period.

Household Sector Wealth (£ billions)

1999 2000 2001 2002 2003 || 2004

Residential Property 1,719 1,968 | 2,116 | 2,568 | 2,869 | 3,306

Less Mortgage Loans 494 536 592 676 775 877

NET HOUSING 1,225 1,432 | 1,524 | 1,892 | 2,094 | 2,429
EQUITY

FINANCIAL ASSETS | 3,168 3,165 | 2,964 | 2,737 | 2,995 | 3,266

Less Consumer 116 128 142 158 167 183
Credit Loans

TOTAL WEALTH 4,277 4,469 | 4,437 | 4,471 | 4,922 | 5,511

W N T NS W TN W T N W T~ o - P — P N S oam lem A~ o



Sources: ONS, Bank of England, Halifax estimates

The 1999-2003 figures are all from official sources. Bank of England figures on mortgage
and consumer credit lending and ONS figures on financial assets are also available for
2004, but official figures have not yet been published for the value of residential property at
the end of 2004. In this case, Halifax has estimated these values, applying house price
changes in 2004 to the ONS estimate of residential property holdings at the end of 2003.

NOTE: The 7.8% number is the quarterly year-on-year figure. This figure provides a much better picture of underlying trends compared to a
monthly year-on-year number as it smoothes out any short-term fluctuations.

The Halifax House Price Index is prepared from information that we believe is collated with care, but we do not make any statement as to its accuracy or
completeness. We reserve the right to vary our methodology and to edit or discontinue the indices at any time for regulatory or other reasons. Persons seeking
to place reliance on the indices for their own or third party commercial purposes do so at their own risk.

END

@2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section =
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Shell T&T plc
Released 11:26 06-May-05
Number 98221
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Shell Transport &Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 05/05/2005

DEALINGS t
Amount bought Price per unit (currency must be stated)
10,213 £4.750
Amount sold Price per unit (currency must be stated)
750 £4.745
Resultant total amount and percentage of the 141,383,428 (1.472%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 06/05/2005

Contact name Kenny Melville




Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form & (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

[CIose

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:45 09-May-05
Number 0419M

7 &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries s

.Company dealt in

Shell Transport &Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with A
which connected :
If a connected EFM, nature of connection # .
Date of dealing 06/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
8,479 £4.785 -

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

141,391,907 (1.472%) »

3

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

09/05/2005
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Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies

is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

+ If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:46 09-May-05

Number 0422M

B &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries ) o - K

“6 " a
- Y o
Company dealt in Allied Domecq ple R ‘
Relevant security dealt in Ord 25p oL 6
If a connected EFM, name of offeree/offeror with :
which connected . Coe
.:’
If a connected EFM, nature of connection # <,
- 4 ?.3,1:
Date of dealing 06/05/2005 ' L *. r
DEALINGS t
Amount bought Price per unit (currency must be stated) - . .
1,788 £6.960 . ‘ o
Amount sold Price per unit (currency must be stated)t ‘ .
' ;v!‘ v
Resultant total amount and percentage of the 23,697,053 (2.141%) . . 2
same relevant security owned or controlled ‘ ‘ © .
IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO '
_ s
Date of disclosure 09/05/2005 : L
Contact name Kenny Melville : . |
- ) . - v "a'v
Telephone number 0131 243 8671 T "

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies

- s
1., -
AR |
. .
. .



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ] B
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares-Amd

Released 09:45 10-May-05

Number 0905M

The Transaction in Own Shares announcement released on 10 May 2005, at 07.00hrs under RNS
Number 0786M contains an error. The total number of ordinary shares in issue (excluding shares
held in Treasury) is 3,903,731,872, not 3,903,127,872.

The full corrected announcement reads as follows:

HBOS plc announces that on 9 May 2005 it purchased 1,145,000 of its ordinary
shares at a price of 796.0063 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 5,396,000 of its ordinary shares in
Treasury and has a total of 3,903,731,872 ordinary shares (excluding shares held
in Treasury) in issue.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:45 10-May-05

Number 1047M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected ¥
If a connected EFM, nature of connection #
Date of dealing 09/05/2005
DEALINGS t
Amount bought Price per unit (cﬁrrepcy must be stated)
3,921 £6.94 '

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

23,697,053 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

10/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
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is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule § and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 12:01 10-May-05
Number 1051M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Shell Transport & Trading plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 09/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
1,200,000 £4.775
18,599 £4.760
250,000 £4.750

Amount sold

Price per unit (currency must be stated)

750

£4.771

275

£4.761

Resultant total amount and percentage of the
same relevant security owned or controlled

142,859,481(1.488%)

L SR, 5. I T S T



IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 10/05/2005
Contact name Kenny Melville
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form § (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 11/05/2005



Regulatory Announcement

Go to market news section = &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:30 11-May-05

Number 1368M

RNS Number:1368M
HBOS PLC
11 May 2005

HBOS plc

HBOS plc announces that on 10 May 2005 it purchased 750,000 of its ordinary

shares at a price of 791.7467 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 6,146,000 of its ordinary shares in

Treasury and has a total of 3,903,025,308 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T pic
Released 11:34 11-May-05
Number 1688M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Shell Transport &Trading plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 10/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
155,585 £4.78

Amount sold

Price per unit (currency must be stated)

260

£4.766

Resultant total amount and percentage of the
same relevant security owned or controlled

143,014,808 (1.489%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Il



Date of disclosure 11/05/2005

Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 12/05/2005



Regulatory Announcement

Go to market news section e )
Company HBOS PLC

TIDM HBOS

Headline Director Shareholding

Released 15:17 11-May-05

Number 1867M

HBOS PLC (the ‘Company’)

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

Halifax Sharesave Scheme
HBOS Sharesave Plan

(the "Plans")

The Company has today received notification that Ordinary 25p Shares in the
Company have been transferred from the HBOS Qualifying Employee Share
Ownership Trust (the ‘QUEST’) to certain participants of the Plans as follows:-

Plan No. of Shares Date
Halifax Sharesave 3,659 11/05/2005
Scheme

HBOS Sharesave Plan 6,113 11/05/2005

The Executive Directors remain potential beneficiaries and so interested, along
with other participants, in 3,084,943 shares still held by the QUEST.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ] &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:30 12-May-05

Number 1994M

RNS Number:1994M
HBOS PLC
11 May 2005

HBOS plc

HBOS plc anncunces that on 11 May 2005 it purchased 500,000 of its ordinary

shares at a price of 789.65 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 6,646,000 of its ordinary shares in

Treasury and has a total of 3,902,591,968 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section &
Company HBOS PLC
TIDOM HBOS
Headline Rule 8.3- Shell T&T plc
Released 11:40 12-May-05
Number 2249M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Shell Transport & Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 11/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
5,854,671 £4.718
9,383 £4.725
Amount sold Price per unit (currency must be stated)
Resultant total amount and percentage of the 148,878,862 (1.550%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

| ' |




Date of disclosure 12/05/2005

Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange pic. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:40 12-May-05

Number 2247M

] &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 11/05/2005
DEALINGS t
Amount bought Price per unit {(currency must be stated)
1,862 £6.895
Amount sold Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

23,702,837 (2.142%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

12/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies

4 44 'y 1 1 " 91 Ll Y NTYT™ S ™NY XY TN YT TS & £’} PR -
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is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecg plc
Released 11:41 12-May-05

Number 2245M

FORM 8.3

The following replaces the announcement relseased on 10 May 2005 at 11.45am number 1047M. The resultant
total amount of shares was 23,700,975, and not 23,697,053 as previously stated. This has now been corrected, all
other details remain unchanged and the amended text appears below.

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 09/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
3,921 £6.94

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

23,700,975 (2.142%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

10/05/2005

Contact name

Kenny Melville

httn://vrvoros Iondnnetneclrevehanoe coamm/T SECWS/TEQPaogec/ATarl ot N araPAniin acmw O
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" Telephone number “ 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

®2004 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Singer &Friedlander
Released 11:42 12-May-05

Number 2253M

] &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Singer & Friedlander Group plc

Relevant security dealt in

Ord 13.5p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing

11/05/2005

DEALINGS 1

Amount bought

Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

1,457,643

£3.119

Resultant total amount and percentage of the
same relevant security owned or controlled

1,074,277 (0.620%)

Please note holding was 2,531,920 (1.463%) prior to the abo

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

12/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671
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* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form & (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule & and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Ulster Television
Released 11:43 12-May-05
Number 2255M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Ulster Television plc

Relevant security dealt in

Ord 5p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing

11/05/2005

DEALINGS t

Amount bought

Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

28,323

£4.880

Resultant total amount and percentage of the
same relevant security owned or controlled

1,561,177 (2.873%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

12/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the



clients need not be named.
# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form & (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Director Shareholding
Released 14:52 12-May-05
Number 2417M

HBOS PLC (the 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.
Bank of Scotland Save As You Earn ("SAYE")

The Company has today received notification that 10,097 Ordinary 25p Shares
in the Company have been transferred from the HBOS Qualifying Employee
Share Ownership Trust (the ‘QUEST’) to certain participants of the SAYE.

The Executive Directors remain potential beneficiaries and so interested, along
with other participants, in 3,074,846 shares still held by the QUEST.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIiDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:53 13-May-05
Number 2836M

7 &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Shell Transport &Trading ple
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 12/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
13,473 £4.693

Amount sold

Price per unit (currency must be stated)

163,072

£4.710

14,400

Transfer out

Resultant total amount and percentage of the
same relevant security owned or controlled

148,714,864 (1.549%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

13/05/2005

Contact name

Kenny Melville




“ Telephone number H 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq pic
Released 11:54 13-May-05

Number 2842M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Allied Domecq plc

Relevant security dealt in

Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing

12/05/2005

DEALINGS t

Amount bought

Price per unit (currency must be stated)

2,563

£6.913

Amount sold

Price per unit (currency must be stated)

18,742

£6.885

Resultant total amount and percentage of the
same relevant security owned or controlled

23,686,658 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

13/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or contreller in addition to the person dealing. The naming of nominees or vehicle companies

hitnfhananyy landanctartavehanoe rom /T SECOWQ/IEQDAagoace AAarl- ot Nl ot ra nevt1va m e O
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1s 1nsufticient. In the case ot disclosure of dealings by tund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:31 16-May-05

Number 3369M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY
(Rule 8.3 of The City Code on Takeovers and Mergers)
Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 13/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
2,726 £6.94

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

23,689,384 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

16/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to

the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Dertvative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule § and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section ‘ = &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Shell T&T plc
Released 11:33 16-May-05
Number 3380M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS ple and its subsidiaries
Company dealt in Shell Transport &Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 13/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
129,870 £4.628
14,329 £4.610
Amount sold Price per unit (currency must be stated)
1,900 £4.615
1,940 £4.610
Resultant total amount and percentage of the 148,855,223 (1.55%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

il II
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Date of disclosure 16/05/2005

Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” m the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form & (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TiDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:57 17-May-05
Number 3968M

]

=

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Shell Transport & Trading plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 16/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

1,050

£4.6261

20,400

£4.625

Resultant total amount and percentage of the
same relevant security owned or controlled

148,833,775 (1.55%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

17/05/2005




Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

+ If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3~ Shelll T&T plc
Released 14:35 17-May-05
Number 4091M

&

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport & Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 16/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
21,410 £4.615

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

148,855,185 (1.55%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

17/05/2005




Contact name : Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

+ If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ] =
Company HBOS PLC
TIiDM HBOS
Headline Rule 8.3- Ulster Television
Released 11:47 18-May-05
Number 4494M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Ulster Television plc
Relevant security dealt in Ord 5p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 17/05/2005

DEALINGS ¢
Amount bought Price per unit (currency must be stated)
Amount sold Price per unit (currency must be stated)
30,714 £4.825
Resultant total amount and percentage of the 1,530,463 (2.816%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 18/05/2005
Contact name Kenny Melville
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the

- T NT SNTY YN ST T nrd . - [ ~ .« SN TN o e o g



clients need not be named.
# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/05/2005




Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:49 18-May-05

Number 4497TM

Y &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 17/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
2,029 £6.918

Amount sold

Price per unit (currency must be stated)

4,209

£6.900

Resultant total amount and percentage of the
same relevant security owned or controlled

23,687,205 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

18/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner ot controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3~ Shell Transport
Released 11:54 18-May-05
Number 4505M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport &Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 17/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
10,683 £4.638

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

148,865,868 (1.55%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

18/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies

1 1T NTSNYTY TN TN T o 1 . pu— o~

e o~ r o~ o § o o~ o~ -



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/05/2005




Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Director Shareholding
Released 09:50 19-May-05
Number 5034M

HBOS PLC (the 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

HBOS Sharesave Plan

(the "Plan")

The Company has today received notification that Ordinary 25p Shares in the
Company have been transferred from the HBOS Qualifying Employee Share
Ownership Trust (the ‘QUEST’) to certain participants of the Plan as follows:-

Plan No. of Shares Date

HBOS Sharesave Plan 10,111 18/05/2005

The Executive Directors remain potential beneficiaries and so interested, along
with other participants, in 3,064,735 shares still held by the QUEST.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq plc
Released 11:04 19-May-05

Number 5100M

o &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Allied Domecq plc

Relevant security dealt in

Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing

18/05/2005

DEALINGS t

Amount bought

Price per unit (currency must be stated)

Amount sold

Price per unit (currency must be stated)

1,000

£6.925

Resultant total amount and percentage of the
same relevant security owned or controlled

23,686,205 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

19/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell Trans&Trad
Released 11:06 19-May-05

Number 5104M

B &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Shell Transport & Trading plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 18/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
6,283,591 £4.734
Amount sold Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

155,149,460 (1.616%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

19/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved




Regulatory Announcement

Go to market news section &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Allied Domecq pic
Released 11:35 20-May-05
Number 5682M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT
SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq ple
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 19/05/2005

DEALINGS t
Amount bought Price per unit (currency must be stated)
2,215 £6.925
Amount sold Price per unit (currency must be stated)
Resultant total amount and percentage of the 23,688,420 (2.141%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 20/05/2005
Contact name Kenny Melville
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 23/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3-Shell Trans&Trad plc
Released 11:43 20-May-05

Number 5686M

] &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS ple and its subsidiaries

Company dealt in Shell Transport &Trading plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 19/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
12,461 £4.7336

Amount sold

Price per unit (currency must be stated)

1,100

Transfer Out

1,000

£4.715

Resultant total amount and percentage of the
same relevant security owned or controlled

155,159,821 (1.616%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

20/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671
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* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange pic. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 23/05/2005
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Regulatory Announcement

Go to market news section e &
Company HBOS PLC

TIDM HBOS

Headline Director Shareholding

Released 12:10 20-May-05

Number 5737

HBOS PLC (the 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

Bank of Scotland Save As You Earn ("SAYE")

The Company has today received notification that on 19 May 2005 14,225
Ordinary 25p Shares in the Company have been transferred from the HBOS
Qualifying Employee Share Ownership Trust (the ‘QUEST') to certain
participants of the SAYE.

The Executive Directors remain potential beneficiaries and so interested, along
with other participants, in 3,050,510 shares still held by the QUEST.

END

®2004 London Stock Exchange ple. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:27 23-May-05
Number 6234M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in Shell Transport &Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with

which connected

If a connected EFM, nature of connection #

Date of dealing 20/05/2005

DEALINGS 1

Amount bought

Price per unit (currency must be stated)

9,368

£4.750

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

155,169,192 (1.616%)

IS A SUPPLEMENTAL FORM 8§ (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

23/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

1 T N1
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* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies
is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form 8 (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule § and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?1... 23/05/2005
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TiDM HBOS

Headline Rule 8.3- Allied Domecq pic
Released 11:28 23-May-05

Number 6237M

laghv 1 Ul 2

H &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT

(Rule 8.3 of The City

SECURITY

Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 20/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
1,559 £6.950

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

23,689,980 (2.141%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

23/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies



is insufficient. In the case of disclosure of dealings by fund managers on behalf of discretionary clients, the
clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or
Supplemental Form & (Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover
Panel’s website at www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

B &
Company Skyepharma PLC
TIDM SKP
Headline Notification of Shares
Released 07:00 24-May-05
Number 6585M

For Immediate Release 24 May 2005

SkyePharma PLC ("the Company")
Notification of Major Interest in Shares

In accordance with the Companies Act 1985 (as amended) the Company was informed on 23rd May

2005 that HBOS plc and its subsidiaries had acquired a notifiable interest in 30,792,370 Ordinary
Shares, representing 4.9% of the issued share capital of the Company.

- ends -
END

©2004 London Stock Exchange plc. All rights reserved
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Market News

Page 1 of 2
Regulatory Announcement
Go to market news section ] &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Allied Domecq plc
Released 11:41 24-May-05
Number 6808M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 23/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
3,097 £6.955
2,013 £6.945
Amount sold Price per unit (currency must be stated)
99,600 £6.930
Resultant total amount and percentage of the 23,595,490 (2.132%)
same relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 24/05/2005

Contact name Kenny Melville

Telephone number 0131 243 8671




A TAMLALLWA L TW TT - HoVv &~ VI

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In
the case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form & (Derivative) or Supplemental Form 8
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.

END

@2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:49 24-May-05
Number 6809M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport &Trading plc

Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with

which connected

If a connected EFM, nature of connection #

Date of dealing 23/05/2005
DEALINGS t

Amount bought Price per unit (currency must be stated)

12,070 £4.745

43,500 £4.770

17,236 £4.7968

3,773,661 £4.764

Amount sold

Price per unit (currency must be stated)

same relevant security owned or controlled

500 Transfer out

5,475 £4.745

11,800 £4.7413

Resultant total amount and percentage of the 158,997,886 (1.656%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

|

)



Date of disclosure 24/05/2005

Contact name Kenny Melville

Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In
the case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.

# See the definition of "connected fund managers and principal traders" in the Definitions Section of the Code.

t+ If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8§ (Derivative) or Supplemental Form 8§
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?id=1008808&so0...  25/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Allied Domecq pic
Released 11:35 26-May-05

Number 8041M

] &

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY

(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS ple and its subsidiaries

Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 25/05/2005
DEALINGS ¢t
Amount bought Price per unit (currency must be stated)
1,539 £6.960

Amount sold

Price per unit (currency must be stated)

2,325

£6.945

Resultant total amount and percentage of the
same relevant security owned or controlled

23,452,423 (2.119%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

26/05/2005

Contact name

Kenny Melville

Telephone number

0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In

the case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.
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# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form 8
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?id=1010370&so...  26/05/2005



Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Rule 8.3- Shell T&T plc
Released 11:35 26-May-05
Number 8043M

FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY

{(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor *

HBOS plc and its subsidiaries

Company dealt in

Shell Transport &Trading plc

Relevant security dealt in Ord 25p
If a connected EFM, name of offeree/offeror with
which connected
If a connected EFM, nature of connection #
Date of dealing 25/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
10,330 £4.810

Amount sold

Price per unit (currency must be stated)

Resultant total amount and percentage of the
same relevant security owned or controlled

162,073,109 (1.688%)

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure

26/05/2005




Contact name : Kenny Melville

Telephone number o 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In
the case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.

# See the definition of "connected fund managers and principal traders” in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form 8
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange ple. All rights reserved
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Go to market news section

U\
Company HBOS PLC @«\/
TIiDM HBOS
Headline Director Shareholding
Released 13:56 26-May-05
Number 8147M

HBOS PLC (the 'Company")

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to paragraph 16.13 of the Listing Rules.

Bank of Scotland Save As You Earn ("SAYE")

The Company has today received notification that on 26 May 2005 8,006 Ordinary 25p
Shares in the Company have been transferred from the HBOS Qualifying Employee
Share Ownership Trust (the ‘QUEST’) to certain participants of the SAYE.

The Executive Directors remain potential beneficiaries and so interested, along with other
participants, in 3,037,339 shares still held by the QUEST.

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares
Released 07:30 27-May-05

Number 8315M

RNS Number:8315M
HBOS PLC
27 May 2005

HBOS plc
HBOS plc announces that on 26 May 2005 it purchased 1,500,000 of its ordinary

shares at a price of 802.7333 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 8,646,000 of its ordinary shares in
Treasury and has a total of 3,901,896,454 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section i~ &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3 - Allied Domecq plc
Released 11:55 27-May-05
Number 8619M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY
(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 26/05/2005

DEALINGS t
Amount bought Price per unit (currency must be stated)
1,539 £6.960
Amount sold Price per unit (currency must be stated)

Resultant total amount and percentage of the same 23,453,962 (2.120%)
relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 27/05/2005
Contact name Kenny Melville
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In the
case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.

# See the definition of “connected fund managers and principal traders” in the Definitions Section of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form 8
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakegverpanel.org.uk.
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END

©2004 London Stock Exchange plc. All rights reserved
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Go to market news section

& 9/4’(\.\ N &
Company HBOS PLC < 9 \.'\li\
TIDM HBOS ‘ ,VJUN % 2005_,/
Headline Ruie 8.3- Shell T&T plc N G
Released 11:57 27-May-05 ' >
Number 8625M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY
(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Shell Transport & Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 26/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
10,333 £4.880
Amount sold Price per unit (currency must be stated)
210 £4.896
Resultant total amount and percentage of the same 162,083,233 (1.688%)
relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 27/05/2005
Contact name Kenny Melville
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In the
case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.
# See the definition of “connected fund managers and principal traders” in the Definitions Scction of the Code.

t If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form § (Derivative) or Supplemental Form 8
(Option), as appropriate.



For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved



Regulatory Announcement

Go to market news section

B
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Allied Domecq pic
Released 11:55 31-May-05
Number 9294M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY
(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in Allied Domecq plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 27/05/2005
DEALINGS 1
Amount bought Price per unit (currency must be stated)
1,996 £6.935
Amount sold Price per unit (currency must be stated)

Resultant total amount and percentage of the same 23,455,959 (2.120%)
relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM § (OPTION) ATTACHED? NO

Date of disclosure 31/05/2005
Contact name Kenny Melville
Telephone number 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In the
case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.
# See the definition of “connected fund managers and principal traders” in the Definitions Section of the Code.

1 If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form 8
(Option), as appropriate.

For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.
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END

©2004 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section

&
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Shell Tran&Trad
Released 11:59 31-May-05
Number 9305M
FORM 8.3

DEALINGS BY PERSONS WHO OWN OR CONTROL 1% OR MORE OF ANY CLASS OF RELEVANT SECURITY
(Rule 8.3 of The City Code on Takeovers and Mergers)

Name of purchaser/vendor * HBOS plc and its subsidiaries
Company dealt in » Shell Transport &Trading plc
Relevant security dealt in Ord 25p

If a connected EFM, name of offeree/offeror with
which connected

If a connected EFM, nature of connection #

Date of dealing 27/05/2005
DEALINGS t
Amount bought Price per unit (currency must be stated)
1,350,557 £4.854
13,401 £4.855
Amount sold Price per unit (currency must be stated)
800 £4.8561
Resultant total amount and percentage of the same 163,446,393 (1.702%)
relevant security owned or controlled

IS A SUPPLEMENTAL FORM 8 (DERIVATIVE)/FORM 8 (OPTION) ATTACHED? NO

Date of disclosure 31/05/2005
Contact name Kenny Melville
Telephone number | 0131 243 8671

* Specify the owner or controller in addition to the person dealing. The naming of nominees or vehicle companies is insufficient. In the
case of disclosure of dealings by fund managers on behalf of discretionary clients, the clients need not be named.
# See the definition of “connected fund managers and principal traders” in the Definitions Section of the Code.

T If disclosing dealings/holdings in derivatives or options, please attach Supplemental Form 8 (Derivative) or Supplemental Form 8
(Option), as appropriate.



For details of the Code’s dealing disclosure requirements, see Rule 8 and its Notes which can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk.

END

©2004 London Stock Exchange plc. All rights reserved
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A
ent of Shares

Please complete in typescript,
or in bold black capitals.
CHFPO010.

Company Number |[sc21ss13

Company Name in full |Hzos pilc

Shares allotted (including bonus shares):

From To
Date or period during which shares Day Month Year Day Month Year
were allotted 1. 8l0. 5|2 0. 0. 5
(if shares were allotted on one date enter that I ] l I l I l l } I
date in the "from" box)
Class of shares , , ,
) Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 444 459 521
Nominal value of each share 25p 25p 25p
Amount (if any) paid or due on each '
) . . 428.27 459.47 70.
share (including any share premium) 8 P 59 P 570.00p

List the names and addresses of the allottees and the number of shares allotted to gach overleaf .

if the allotted shares are fully or partly paid up otherwise than in cash pleavse state:

% that each share is to be treated as
paid up

" Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Koo form

Please complete in typescript,
or in bold black capitals.

CHFPO10. Company Number

Company Name in full

Return of Allotment of Shares

00(2)

5C218813

HBCS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted »

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,8(0,5(2,0,0,5
| I [ ] | | 1|
Ordinary Ordinary Ordinary
385 1,274 23,784
25p 25p 25p
472.53p 680.00p 751.2p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh
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Please complete in typescript,
or in bold black capitals.
CHFPO10.

Company Number

Company Name in full

086(2)

Return of Allotment of Shares

5C218813

HBOS plc

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enter that
date in the "from" box)

Class of shares

(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,810,512 ,0,0,°5
=1 L1 | | [ | ]
Ordinary Ordinary
425 17,500
25p 25p
654.00p 655.00p

List the names and addresses of the allottees and the number of shares allotted to each overifeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Form 88(3) if the contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh
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Shareholder details

Shares and share class allotted

Name

HSDL Nominees Limited

Crdinary

Class of shares allotted Number allotted

41,136

Address

Trinity Road
Halifax
West Yorkshire

UK postcode |HX1 2RG

Name

Mr Alexander Brian Robertson

Crdinary

Class of shares allotted Number allotted

1,809

Address

Arnwood
Lochend Road
Newbridge
Midlothian

UK postcode |EH28 8SY

Name

Mrs Cynthia Dorn

Ordinary

Class of shares aliotted Number allotted

825

Address

36 St. Peters Road
Portishead
Bristol

UK postcode [BS20 6QT

Name

Mr Alistair George Hagart

Ordinary

Class of shares allotted Number allotted

1,022

Address

13 Riverside Court
Livingston Village
West Lothian

UK postcode |EHS54 7BY

Please enter #1€ number of continuation sheets (if any) attached to this form

Signed

Date ’X /)— /T

A directar /'set e\’é‘ry / admmisStrator 7aummistrative-reeetver/receiver-managen-receiver

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Efo, orm

Nicola Moodie, Company Secretary's Department

5 Morrison Street, Edinburgh, EH2 8BH

Tel 0131 243 s486

DX number DX exchange
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THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of

HBOS plc

LINKLATERS
One Silk Street
London EC2Y 8HQ

Tel: (44-20) 7456 2000
Fax: (44-20) 7456 2222

Ref: JLF
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CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

Company No. 218813

The Registrar of Companies for Scotland hereby certifies that

HBOS PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Edinburgh, the 3rd May 2001

BReglstrar Of Companies

COMPANIES HOUSE
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The Companies Act 1985
Public Company Limited by Shares

Resolutions of HBOS plc

The following resolutions of the Company were passed at an Extracrdinary General Meeting of the
Company held on 12 June 2001 at 23 Old Eroad Street, London, ECZN 1HZ in accordance with the
articles of Association of the Company.

31

Ordinary Resolution

That each exisling share of £1 be subdivided into four ordinary shares of 25p each.
EI‘ ';[ ’

Special Resolutions

That the Memorandum of Association of the Company with respect to its objects be altered by
deleting Clause 4 thereof and inserting new Clauses 4, 5 and 8 {with the remaining paragrephs
bejng renumbered accordingly) as contained in the print of the Memorandum of Association, for
the purpose of ldennﬁcfdtlon marked ‘A" and signad by the Chairman of the meeling.
|

That conditional uoorlx a scheme of arrangement to be made between The Governor and
Cor—wpdny of the Bank of Scotland (the “Bank of Scotland") and the holders of ordinary stock
units in the Bank of cotland under section 425 of the Companies Act 1985 pursuant to which
the. C “ompany will beoome the holding company of the Bank of Scotland becoming effective:-

the share capital of the Company be increased from £50,000 to £504,000,000 by the creation of
1,599,800,000 ordinary shares of 25p each, 375,000,000 9 1/4% preference shares of £1 each,
125,000,000 8 3/4% preference shares of £1 each, 250,000 8.117% non-cumulative pempetual
preferunﬂe shares, Class A of £10 gach, 150,000 7.754% non-cumulative pempetual preference
shares, Class B of £10 eacn each of such shares to haw the rights set out in the Aricles of
Association to be adopted purouant o this resolution;

3.2 () the Directors be generally and unconditionally authorised pursuant to and in
accordance with Section PO of the Companies Act 1585 1o exercice all the
powers of the Company to allot refevant securities up to an aggregale
neminal amount of £904,000,000;

(ii) such authority shall expire on the date of the Annual General Meeting in 2002
or on the date on which the Adicles of Association referred to in resolution &
become efiective, whichever is the sadizsr, and shall be in substitution for all
previous authorities pursuant to the said Section 80, which are hereby
revoked, without prejudice 1o any aliotment of securities pursuant thereto;

T AGTA01107/0.0/20 Jun 2001




3.3

4.1

4.2

4.3

{ii) . by such authority the Directors may make offers or agresments which would

or might require relevant securities to be allotted afer the expiry of such

period; and

(iv)  forthe purpose of this Resolution, words and expressions defined in or for the
purposes of the said Section shall bear the same meanings herein; and

the regulations contained in the print of the Aricles of Association, for the purpose of
identification marked B and signed by the Chairman of the meeting, be and are hereby
approved and adopled as the Arlicles of the Association of the Company in substitution for and

1o the exclusion of all existing Articles of Association.

THAT, conditional upon a scheme of arrangement to be made between Halifax Group plec and
its shareholders under section 425 of the Companies Act 1985 becoming effective pursuant to
which the Company will become the holding company of Halifax Group plc:-

the share capilal of the Company be increased from 2904‘000,000 1o £2,882,000,000 and Euro
1,500,00C,000 by the creation of 3,140,000,000 ordinary shares of 25p each, 200,000,000 &
1/8% preference shares of £1 each, 1,000,000,000 preference shares of £1 each and

1,500,000,000 preference shares of 1 Euro each, each of such shares 1o have the rights set out -

in the Articles of ‘Association to be adopted pursuant to this resoclution;

the regulations contained in the print of the Articles of Association, for the purpose of
identification marked as C and signed by the Chairman of the meeting, be and are hereby
approved and adopted as the Arlicles of Association of the Company in substitution for and to

the exclusion of all existing Articles of Association; and

the Company be and is hereby unconditionally and generally authorised for the purpose of
Section 168 of the Companies Act 1985 to make market purchases (as defined in Section 163
of that Act) of ordinary shares of 25p each in the capital of the Cormnpany provided that: ;
' |

(2) the maximum number of shares which may be purchased is 353,800,000; ;

{b) the minimum price which may be paid for each share is 25p; !

(c) the maximum price which may be paid for a share is an amount equal to 105 per

cent of the average of the middle market quotations of the Company's ordinary
shares as derived from the London Stock Exchange Daily Official List for the 5

business days immediately preceding the day on which such share is contracted

to be purchased; and

{d) this authority shall expire at the conclusion of the Annual General Meeting of the
Company held in 2002 or, if earlier, 12 December 2002 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of
such autherity and which might be executed wholly or partly after such expiry).

HBOS pic



Form of Written Resolution for Filing at the Companies Registry

THE COMPANIES ACT 1885
THE COMPANIES ACT 1889

Public Company Limited by Shares

Written Resolutions of HBOS plc (the "Company”) pursuant to
Regulation 53 of the regulations contained in Table A in the Schedule to the
Companies (Tables A tc F) Regulations 1985 (Sl 1985 No. B0S) as amended,

as incorporated into the Company’s Articles of Association by Article 1.1 thereof

Date of the Resolution: 31 August 2001

The following resolutions were passed as special resolutions in writing of the Company having been

~ executed by or on behalf of each member of the Company who would have been entitled to vote upon

them as sée”ial resolutions if they had been proposed at a general meeting at which the member was

present:

]
!
|
IT IS HEREBY RESOLVED as SPECIAL RESOLUTIONS:-
!

1 THAT Resolution 3.3 set out in the Notice of Extraordinary General Meeling of the Company
‘dated 12 June 2001 which was duly passed al such meeting be revoked and of no effect.

2 THAT conditicnal upon a scheme of arrangement between Halifax Group plc and its
sharsholders under Section 425 of the Companies Act 1985 becoming effective pursuant 1o
which the Company will become the holding company of Halifax Group ple, the Aricles of
Association, in the form attached herelo, be adopted as the Articles of Association of the
Company in substitution for and to the exclusion of alt existing Articles of Association.

Secretary
or Director
or Chairman




No SC218813

The Companies Act 1985
Public Company Limited by Shares

Resolutions of HBOS plc (the 'Company’)

The following resolutions of the Company were passed at the Annual General Meeting of
the Company held on 15th May 2002 at the Edinburgh International Conference Centre,
The Exchange, Morrison Street, Edinburgh EH3 3EE in accordance with the Articles of
Association of the Company.

Ordinary Resolution

1 THAT in addition to, and without prejudice to, the existing powers of the Directors
to allot relevant securities, the Directors be generally and unconditionally
authorised pursuant to and in accordance with section 80 of the Companies Act
1985 to exercise for the period beginning on the date of this resolution and ending
on the date of the Company’s Annual General Meeting in 2006 or, if earlier, on

~12th June 20086, all the powers of the Company to allot relevant securities (as
defined in that Act) up to the aggregate nominal amount of EUR 1,500,000,000.

Special Resolutions

2 THAT:
(a) pursuant to the authority under section 80 of the Companies Act 1985 (the
‘Act’) contained in Article 21.2 of the Articles of Association of the Company, the
Directors be empowered to allot equity securities (as defined in section 94 of the
Act), entirely paid for in cash:
(i) of an unlimited amount in connection with a rights issue (as defined in
Article 21.7); and
(ii) in addition, of an amount up to £44,582,088;
free of the restrictions in section 89(1) of the Act.
(b) this power shall expire on the date of the Annual General Meeting in 2003
or, if earlier, on 15th August 2003 and is in substitution for all previous such
powers, which shall cease to have effect from the date of this resolution, without
affecting the validity of any allotment of securities already made under them;
(c) during that period the Directors can make offers and enter into agreements
which would, or might, require equity securities to be allotted after that period; and
(d) in working out the maximum amount of equity securities for the purposes of
paragraph (a) (ii) of this resolution, the nominal value of rights to subscribe for
shares or to convert any securities into shares will be taken as the nominal value

of the shares which would be allotted if the subscription or conversion takes place.




THAT the Company be and is hereby unconditionally and generally authorised for
the purposes of section 166 of the Companies Act 1985 to make market
purchases (as defined in section 163 of the Act) of ordinary shares of the
Company provided that:

(a) the maximum number of shares which may be purchased is 356,656,709;

(b) the minimum price which may be paid is the 25p nominal value of each share,
(c) the maximum price which may be paid for a share is an amount equal to 105
per cent of the average of the middle market quotations of the Company's
ordinary shares as derived from the Stock Exchange Daily Official List for the five
business days immediately preceding the day on which such share is contracted
to be purchased;

(d) this authority shall expire at the conclusion of the Annual General Meeting of
the Company held in 2003 or, if earlier, 15th August 2003 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) unless
such authority is renewed prior to such time.




No SC218813

The Companies Act 1985
Public Company Limited by Shares

Resolutions of HBOS plc (the '‘Company’)

The following resolutions of the Company were passed following the Annual General
Meeting of the Company held on 29 April 2003 at the Cardiff International Arena, Mary
Ann Street, Cardiff CF10 2EQ in accordance with the Articles of Association of the
Company.

(b)

Ordinary Resolution

THAT:

the authorised share capital of the Company be increased from £2,889,000,000
and €1,500,000,000 to £3,889,000,000, €1,500,000,000 and US$2,500,000,000
by the creation of an additional 1,000,000,000 preference shares of £1 each and
2,500,000,000 preference shares of US$1 each;

in addition and without prejudice to the existing powers of the Directors to allot
relevant securities, the Directors be generally and unconditionally authorised
pursuant to and in accordance with section 80 of the Companies Act 1985 to
exercise for the period beginning on the date of this resolution and ending on the
date of the Company’s Annual General Meeting in 2006 or, if earlier, on 12 June
2008, all the powers of the Company to allot relevant securities (as defined in that
Act) up to the aggregate nominal amount of £1,000,000,000 and
US$2,500,000,000.

Special Resolutions

THAT:

pursuant to the authority under section 80 of the Companies Act 1985 (the ‘Act’)

conferred by Article 21 of the Articles of Association of the Company, the Directors

be empowered to allot equity securities (as defined in section 94 of the Act),

entirely paid for in cash:

(i) of an unlimited amount in connection with a rights issue (as defined in
Article 21.7); and

(i) in addition, of an amount up to £47,320,540

free of the restrictions in section 89(1) of the Act;

this power shall expire on the date of the Annual General Meeting in 2004 or, if

earlier, on 29 July 2004 and is in substitution for all previous such powers, which

shall cease to have effect from the date of this resolution, without affecting the

validity of any allotment of securities already made under them;

during that period the Directors can make offers and enter into agreements which

would, or might, require equity securities to be allotted after that period; and

in working out the maximum amount of equity securities for the purposes of

paragraph (a) (ii) of this resolution, the nominal value of rights to subscribe for



3

shares or to convert any securities into shares will be taken as the nominal value
of the shares which would be allotted if the subscription or conversion takes place.

THAT the Company be and is hereby unconditionally and generally authorised for
the purposes of section 166 of the Companies Act 1985 to make market
purchases (as defined in section 163 of the Act) of ordinary shares of the
Company provided that:

the maximum number of shares which may be purchased is 378,564,324,

the minimum price which may be paid is the 25p nominal value of each share;

the maximum price which may be paid for a share is an amount equal to 105% of
the average of the middle market quotations of the Company’s ordinary shares as
derived from the London Stock Exchange Daily Official List for the five business
days immediately preceding the day on which such share is contracted to be
purchased; and

this authority shall expire at the conclusion of the Annual General Meeting of the
Company held in 2004 or, if earlier, 29 July 2004 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) unless
such authority is renewed prior to such time.




No SC218813
The Companies Act 1985
Public Company Limited by Shares

Resolutions of HBOS plc (the 'Company’)

The following resolutions of the Company were passed following the Annual General
Meeting of the Company held on 27 April 2004 at the International Convention Centre,
Broad Street, Birmingham B1 2EA in accordance with the Articles of Association of the
Company.

Special Resolutions

1.  THAT:

(a) the Directors be empowered to allot equity securities (as defined in section 94 of
the Companies Act 1985 (the ‘Act’)), entirely paid for in cash:

(i)  of an unlimited amount in connection with a rights issue (as defined in

Article 21.7); and .
(i)  in addition, of an amount up to £48,147,509

free of the restrictions in section 89(1) of the Act;

(b) this power shall expire on the date of the Annual General Meeting in 2005 or, if
earlier, on 27 July 2005 and is in substitution for all previous such powers, which
shall cease to have effect from the date of this resolution, without affecting the
validity of any allotment of securities already made under them;

(c) during that period the Directors can make offers and enter into agreements which
would, or might, require equity securities to be allotted after that period;

(d) in working out the maximum amount of equity securities for the purposes of
paragraph (a) (ii) of this resolution, the nominal value of rights to subscribe for
shares or to convert any securities into shares will be taken as the nominal value of
the shares which would be allotted if the subscription or conversion takes place;

(e) fdr the purposes of this resolution:

(i) references (except in paragraph (e) (i) below) to an allotment of equity
securities shall include a sale of treasury shares; and

(i) the power in paragraph (a) above, insofar as it relates to the allotment of
equity securities rather than the sale of treasury shares, is granted
pursuant to the authority under section 80 of the Act conferred by Atticle
21 of the Articles of Association of the Company.

2. THAT:
the Company be and is hereby unconditionally and generally authorised for the purposes
of section 166 of the Companies Act 1985 (the 'Act’) to make market purchases (as



defined in section 163 of the Act) of ordinary shares of the Company and, where shares
are held as treasury shares, to use them for the purposes of employee share plans
operated by the Company, provided that:

(a)
(b)
(c)

(d)

3:

the maximum number of shares which may be purchased is 385,035,595,
the minimum price which may be paid is thé 25p nominal value of each share;

the maximum price which may be paid for a share is an amount equal to 105 per
cent of the average of the middle market quotations of the Company’s ordinary
shares as derived from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which such share is contracted
to be purchased; and

this authority shall expire at the conclusion of the Annual General Meeting of the
Company held in 2005 or, if earlier, 27 July 2005 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) unless
such authority is renewed prior to such time.

THAT

the Articles of Association of the Company be altered as follows:

(@)

(e)

by inserting after the definition “in writing” a definition of “Junior Preference
Shares” as follows:

“Further Preference Shares which, as regards their rights to share in
profits or assets, rank behind the Initial Preference Shares, the
Additional Preference Shares and any other Preference Shares
(whether then issued or to be issued subsequently) which the
Directors decide, before the Further Preference Shares which are to
be issued as Junior Preference Shares are allotted, are to rank in
priority to such Further Preference Shares.”;

by deleting the first two sentences in Article 4.2.3 and inserting in their
place:

“4.2.3 If any Further Preference Shares are issued and do not rank equally
with the Initial Preference Shares to share in profits or assets, the
rights of such Further Preference Shares to share in profits or assets
will rank behind the Initial Preference Shares but will otherwise rank
as regards the rights of any other shares as the Directors shall
decide before the Further Preference Shares are first allotted.”;

by inserting in Article 4.3 after the words “Articles 4 to 11" the words “except
to the extent permitted by Article 4.107,

by adding at the end of Article 4.7, after the words “from those shares”, the
words “(including whether or not any dividends are required by Article 5.5 to
be declared and paid in full on the Additional Preference Shares)”,

~
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by inserting a new Article 4.10 as follows:

‘410 The Company may from time to time issue Junior Preference
Shares. A series of Junior Preference Shares shall have such rights
to share in the profits and assets of the Company as the Directors




shall decide before Junior Preference Shares of that series are first
allotted. The Company may also issue Additional Preference
Shares, as well as Further Preference Shares ranking behind the
Priority Preference Shares as regards their rights to share in profits
or assets, the terms of issue of which provide that the Directors may
determine at any time, and without the consent of the holders of
such Preference Shares, that the rights attaching to some or all of
such Additional Preference Shares or Further Preference Shares to
share in profits or assets shall be varied on such date as the
Directors may decide so as to constitute the Preference Shares
whaose rights have been varied as Junior Preference Shares. On
variation of the rights as referred to in the preceding sentence, the
Junior Preference Shares shall have such rights as the Directors
shall have decided before the rights attaching to the Additional
Preference Shares or, as the case may be, the Further Preference
Shares are varied (whether or not such rights have been decided by
the Directors before such Additional Preference Shares or Further

- Preference Shares were first allotted). If the rights attaching to some
only of the Preference Shares included in a series of Preference
Shares are varied, the Preference Shares the rights of which have
been varied shall form a separate series. Except to the extent that
these Articles expressly require the consent of shareholders to any
particular matter, the Directors may also decide, before any series of
Junior Preference Shares is first allotted, that the rights attaching to
that series of Junior Preference Shares may -conflict with the
provisions of Articles 4 to 11.”

by altering Article 5.1:

(i) by deleting the first sentence and inserting in its place “A series of
Preference Shares shall have such rights to a preferential dividend as the
Directors decide to give it."; and

(ii) by inserting in the penultimate paragraph after the words “a certain
period)’, the words “or only if (and to the extent) declared by the Directors”,

by altering Article 5.5:

’(i) by inserting after the words “subject to Article 5.8" the words “and the
following exceptions in this Article 5.5", and

(i) by inserting at the end of Article 5.5:

“The exceptions are that:

the Directors can decide, before a particular series of Preference Shares or of
such other shares are first allotted, that the requirement to declare and pay
dividends under this Article 5.5 shall not apply to that series of Preference
Shares or such other shares; and

if the Directors have not so decided but the terms of any series of Preference
Shares or of such other shares specifically so permit, the Directors can, at any
time after the issue of such Preference Shares or such other shares, decide
that the requirement to declare and pay dividends in accordance with this




Article 5.5 shall not apply from such date as the Directors may specify in
respect of the whole or any part of that series of Preference Shares or of such
other shares. If the Directors decide that such requirement to declare and pay
any dividend in accordance with this Article does not apply in respect of part of
a series of Preference Shares or such other shares, those Preference Shares
or other shares in respect of which that requirement no longer applies shall
form a separate series with effect from the date specified by the Directors.”;

(h)y by inserting in the first line of the second sub-paragraph of Article 5.6, after
the word “secondly” the words “, subject to Article 5.177,

) by deleting the first paragraph of Article 5.10 and inserting in its place:

“If the Directors have decided that this Article applies to a particular

series of Non-Cumulative Preference Shares before those shares

are first allotted (or these Articles so provide) and if the whole or part

of any dividend on any Non-Cumulative Preference Shares of that

series is not paid for any of the reasons given in Articles 5.6 and 5.8,

or if the Directors have decided that the requirement to declare and

pay dividends in accordance with Article 5.5 does not apply to a

particular series of Non-Cumulative Preference Shares and a
dividend is not paid in whole or in part on a dividend payment date,

the Directors will (or may in the case of any series of Non-

Cumulative Preference Shares in respect of which the Directors

have decided before those shares are first allotted that the

requirement to declare and pay dividends in accordance with Article

5.5 shall not apply and that the application of this Article shall not be

mandatory), if the following condition is met, and as far as the

legislation allows, allot and issue extra Non-Cumulative Preference

Shares to the holders of those shares. However, if the Directors

have not decided whether or not the provisions of this Article shall

be mandatory and the terms of any series of Non-Cumulative

Preference Shares specifically so permit, the Directors can, at any
time after the issue of Non-Cumulative Preference Shares, decide
that the provisions of this Article shall not be mandatory in respect of
the whole or part of the dividends payable on the Non-Cumulative
Preference Shares from such date as the Directors may specify.

This Article applies to the Priority Preference Shares.”,

) in Article 5.12, by deleting the words from and including the words “but the
recipients” to the end of the Article and inserting in their place:

“or, in the case of Non-Cumulative Preference Shares to which an
exception in Article 5.5 applies, a dividend, has not been declared
and paid, but the recipients of the extra Non-Cumulative Preference
Shares will not have any right to receive in cash and any part of the
dividend which has not been paid.”;

-13-



by inserting in Article 5.17 after the words “in the circumstances set out
below” the words “and in relation to shares (whether Preference Shares or
other shares) which rank equally with or behind the shares referred to in
the circumstances below”;

by inserting in Article 5.17 after the words “have the benefit of the
provisions of this Article” the words “and which, in either case, are shares
to which the requirement to declare and pay dividends in accordance with
the provisions of Article 5.5 applies”;

by inserting at the end of Article 5.17:

“In addition, in the circumstances set out below and in relation to
shares (whether Preference Shares or other shares) which rank
equally with or behind the shares referred to in the circumstances
below, the Company cannot:

. redeem, reduce, buy or otherwise acquire in any other way,
any series of Preference Shares (or any other shares of the
Company which rank equally with such Preference Shares)
(a) which are shares in respect of which an exception to
Article 5.5 applies and which rank equally with or (b) which,
other than any series of Preference Shares which are issued in
satisfaction of an obligation existing on 27 April 2004, rank
behind, the Preference Shares referred to in the circumstances
below in sharing in the assets of the Company and the
Company may not set aside any sum or establish any sinking
fund for their redemption, reduction, purchase or acquisition; or

. declare, or set aside any sum for the payment of, any
dividends on any series of Preference Shares (or any other
shares of the Company which rank equally with such
Preference Shares) (a) which are shares in respect of which
an exception to Article 5.5 applies and which rank equally with
or (b) which, other than any series of Preference Shares which
are issued in satisfaction of an obligation existing on 27 April
2004, rank behind, the Preference Shares referred to in the
circumstances below in sharing in the profits of the Company,
except as allowed by Article 5.18.

The Company cannot do any of these things if, in relation to all other series
of Preference Shares (and any other shares of the Company which rank
equally with the Preference Shares and which have the benefit of the

- provisions of this Article) in respect of which, in either case, an exception to

Article 5.5 applies:

. the Directors, in their discretion (and not because of Article 5.8
or the absence of profits of the Company which can be
distributed) have decided not to declare a dividend, in whole or
in part; or :




(p)

. where the Directors have decided that the provisions of
Articles 5.10 to 5.13 will apply to a particular series of Non-
Cumulative Preference Shares, or the Articles provide that this
is the case, and in either case the application of Articles 5.10
to 5.13 is not mandatory, the Directors have decided not to
allot and issue the extra Non-Cumulative Preference Shares in
accordance with those Articles 5.10 to 5.13,

in each case, on the dividend payment date or dates (if any) or in
respect of the dividend period or periods which the Directors decided
on before the relevant Preference Shares, or other such shares,
were first allotted or that is/are provided for in these Articles.

In the case of the Company declaring, or setting aside any sum for
the payment of, any dividends on any series of Preference Shares
which are issued in satisfaction of an obligation existing on 27 April
2004 and which rank behind the Preference Shares or other shares
of the Company in sharing in the Company's profits, unless the
Directors decide otherwise before Preference Shares of that series
are first allotted, the amount of the profits of the Company which can
be distributed and can be declared for the purposes of Articles 5.5
and 5.6, or set aside, shall be calculated on the basis that the
amount of the profits of the Company which can be distributed has
been reduced by the amount which would have been declared and
paid on the Preference Shares or other shares of the Company
ranking in priority to the series of Preference Shares which have
been issued in satisfaction of the obligation referred to above had
dividends been declared and paid in full on those Preference Shares
or other shares of the Company.”;

by inserting at the end of the first sub-paragraph of Article 10.1 after the
words “profits or assets of the Company” the words “, other than a. series of
Junior Preference Shares if, and to the extent that, the Directors have so
decided before Junior Preference Shares of that series are first allotted that
the provisions of this sub-paragraph shall not apply to such Junior
Preference Shares”;

by inserting, at the end of the second sub-paragraph of Article 10.3, the
words “and whether the requirement to declare and pay dividends in full
under Article 5.5 applies”; and

by the insertion of the following new Article 17A:

“Share warrants to bearer.

17A1

The Company can, under the powers given by, and subject to the
provisions of, the Companies Act, issue share warrants to bearer in
respect of any fully paid shares. Accordingly, the Directors can, whenever
they consider it appropriate and upon receipt of an application in writing
by the person for the time being named in or entitled to be entered in the
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17A.2

17A.3

17A.4

17A.5

17A.6

17A7

Register as a holder of the shares in respect of which the warrant is to be
issued, issue a warrant stating that the bearer of the warrant is entitled to
the shares specified in the warrant and can provide for the payment of
future dividends or other moneys in respect of the shares included in such
warrant by way of coupons or otherwise.

Subject to the provisions of this Article 17A and the Companies Act, the
bearer of a warrant shall be deemed to be a member of the Company and
shall be entitled to the same privileges and advantages as he would have
had if his name had been included in the Register as the holder of the
shares specified in the warrant.

The Company shall not permit more than one person to be the holder of a
warrant.

No person shall, as the bearer of a warrant, be entitled (a) to sign a
requisition by shareholders to call a shareholders meeting or to give
notice of intention to submit a resolution to a shareholders meeting, or (b)
to attend or vote, personally or by his proxy, or exercise any privilege as a
member at a shareholders meeting, unless he has deposited his warrant,
in case (a), before or at the time of lodging such requisition or giving such
notice of intention as aforesaid or, in case (b), at least three days before
the day fixed for the shareholders meeting, at the Registered Office or at
such other place as may be specified in the notice of the shareholders
meeting, and unless the warrant remains so deposited until after the
shareholders meeting and any adjournment of it has been held.

The Company shall deliver a certificate to any person who deposits a
warrant at the Registered Office or at such other place as may be
specified in a notice of a shareholders meeting as described in Article
17A.4. The certificate shall state such person's name and address and
describe the shares included in the warrant so deposited and state the
date of issue of the certificate. The certificate shall entitle such person,
either personally or by proxy, to attend and vote at any shareholders
meeting at which he is entitled to attend and vote held within three months
from the date of the certificate and prior to the return of the certificate to
the Company under Article 17A.6 in the same way as if he were the
registered holder of the shares specified in the certificate.

Upon the return of the certificate to the Company, the bearer of the
certificate shall be entitled to the return of the warrant in respect of which
the certificate was given.

The Directors can from time to time make such other arrangements as
they think fit, in addition to or in place of the arrangements referred to in
Articles 17A.4 and 17A.5, for a person entitled to a warrant held through a
recognised clearing house to exercise the rights of the bearer of the
warrant in relation to shareholders meetings.




17A.8

17A.9

The holder of a warrant shall not, except to the extent described above,
be entitled to exercise any right as a member unless (if called upon by
any Director or the Secretary so to do) he produces his warrant or the
certificate of its deposit, and states his name and address.

The Directors can issue new warrants or coupons on such basis, and in
respect of such number of shares, as they consider appropriate at the
time and can at any time amend any warrant then in issue so that, as a
result, the number of shares which such warrant represents at the time is
accurately shown. The provisions of Article 28 (other than Article 28.6)
apply to the replacement of warrant certificates as they do to the
replacement of share certificates and references in that Article to
“shareholder” shall, for this purpose, be deemed to be references to “a
bearer of a warrant”.

17A.10 The shares included in any warrant shall be transferred by the delivery of

17A11

the warrant without any written transfer and without registration, and the
provisions in the Articles in relation to the transfer of shares shall not
apply to shares included in a warrant.

Upon the surrender by the bearer of a warrant, together with - the -
outstanding dividend coupons, if any, in respect thereof, to the Company
for cancellation, and delivery of an application in writing signed by the
bearer, in any form which the Directors approve, requesting that the
bearer of the warrant should be registered as a member in respect of the
shares included in the warrant, the bearer of a warrant shall be entitled to
have his name entered as a member in the Register in respect of the

shares included in the warrant. However, the Company shall not be

responsible for any loss or damage incurred by any person by reason of
the Company entering in its Register upon the surrender of a warrant the
name of any other person who is not the true and lawful owner of the
warrant surrendered.

17A.12 Subject to any legislation from time to time, any notice to the bearer of a

warrant or to any other person who holds or is interested in shares in the
Company in bearer form or any related coupons or talons (if any) shall be
sufficiently given if advertised in such newspaper or newspapers as the
Directors, in their discretion, shall consider appropriate or by such other
means as the Directors consider appropriate (including, but without
limiting the Directors’ discretion, if warrants are held through a recognised
clearing house, by arranging for the notice to be given through that
recognised clearing house). If notice is given by newspaper
advertisement, it shall be deemed given on the day when the
advertisement appears and, if notice is given through a recognised
clearing house, it shall be deemed given on the day the notice is issued
by the recognised clearing house.

17A.13 The Directors can, on such basis as they consider appropriate at the time,

make and vary the conditions upon which warrants can be issued and any
matters incidental to the warrants. Subject to this Article 17A, the bearer
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of a warrant shall be subject to the conditions for the time being in force
relating to warrants whether made before or after the issue of such
warrant.” '
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The Companies Act 1985
Public Company Limited by Shares

Resolutions of HBOS plc (the 'Company’)

The following resolutions of the Company were passed following the Annual General
Meeting of the Company held on 27 April 2005 at the Edinburgh International Conference
Centre, Morrison Street, Edinburgh, EH3 8EE in accordance with the Articles of
Association of the Company.

Special Resolutions

THAT:
the Directors be empowered to allot equity securities (as defined in section 94 of
the Companies Act 1985 (the ‘Act’)), entirely paid for in cash: '

(i)  of an unlimited amount in connection with a rights issue (as defined in
Article 21.7); and
(i) in addition, of an aggregate nominal amount up to £49,080,217

free of the restrictions in section 89(1) of the Act;

this power shall expire on the date of the Annual General Meeting in 2006 or, if
earlier, on 12 June 2006 and is in substitution for all previous such powers, which
shall cease to have effect from the date of this resolution, without affecting the
validity of any allotment of securities already made under them;

during such period the Directors can make offers and enter into agreements which
would, or might, require equity securities to be allotted after the expiry of such
period,

in working out the maximum amount of equity securities for the purposes of
paragraph (a) (ii) of this resolution, the nominal value of rights to subscribe for
shares or to convert any securities into shares will be taken as the nominal value of
the shares which would be allotted if the subscription or conversion takes place;
and

for the purposes of this resolution:

(i) references (except in paragraph (e) (ii) below) to an allotment of equity
securities shall include a sale of treasury shares; and

(in) the power in paragraph (a) above, insofar as it relates to the allotment of
equity securities rather than the sale of treasury shares, is granted
pursuant to the authority under section 80 of the Act conferred by Article
21 of the Articles of Association of the Company.




THAT:

the Company be and is hereby unconditionally and generally authorised for the
purposes of section 166 of the Companies Act 1985 (the ‘Act’) to make market
purchases (as defined in section 163 of the Act) of ordinary shares of the
Company and, where shares are held as treasury shares, to use them, inter alia,
for the purposes of employee share plans operated by the Company, provided
that:

the maximum number of shares which may be purchased is 392,565,936;
the minimum price which may be paid is the 25p nominal value of each share;

the maximum price which may be paid for a share is an amount equal to 105 per
cent of the average of the middle market quotations of the Company’s ordinary
shares as derived from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which such share is contracted
to be purchased; and

this authority shall expire at the conclusion of the Annual General Meeting of the
Company held in 2006 or, if earlier, 27 July 2006 (except in relation to the
purchase of shares the contract for which was concluded before the expiry of such
authority and which might be executed wholly or partly after such expiry) unless
such authority is renewed prior to such time.

THAT:

the authorised share capital of the Company be increased from
£3,889,000,000, €1,500,000,000 and US$2,500,000,000 to
£4,685,000,000, €3,000,000,000 and US$4,500,000,000 by the creation of
an additional 796,000,000 preference shares of £1 each, 1,500,000,000
preference shares of €1 each and 2,000,000,000 preference shares of
USS$1 each;

in addition, and without prejudice to the existing powers of the Directors to
allot relevant securities, the Directors be generally and unconditionally
authorised pursuant to and in accordance with section 80 of the Companies
Act 1985 to exercise for the period beginning on the date of this resolution
and ending on the date of the Company's Annual General Meeting in 2006
or, if earlier, on- 12 June 2006, all the powers of the Company to allot
relevant securities (as defined in that Act) up to the aggregate nominal
amount of £796,000,000, €1,500,000,000 and US$2,000,000,000.
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THE COMPANIES ACTS 1985 to 1989
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

HBOS pic

(Amended by Special Resolution passed 12 June 2001)

The Company’s name is “HBOS plc”.

The Company is to be a public company.

The Company’s registered office is to be situated in Scotland.
The Company's objects are:

To acquire and hold, directly or indirectly, all or any part of the issued share capital of
Halifax Group plc and the Bank of Scotland and generally to carry on all or any of the
businesses of a holding company and to co-ordinate and regulate all or any part of the
businesses and operations of any and all companies, firms and businesses controlled
directly or indirectly for the time being by the Company or in which the Company is
interested for the time being, whether as a sharehoider or otherwise and whether directly
or indirectly, and to acquire and hold, either in the name of the Company or in that of any
nominee or trustee, shares, stocks, debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any company, corporation or undertaking
wherever incorporated or carrying on business and to co-ordinate the policy management
and administration of any companies, corporations or undertakings in which the Company
is @ member or participant or which are controlled by or associated with the Company in
any manner. ‘

To carry on business as an investment holding company and to acquire, invest in and
hold by way of investment, shares, stocks, debentures, debenture stock, bonds, bills,
notes, obligations, certificates of deposit, mortgages, policies of assurance and securities
of all kinds created, issued or guaranteed by any company, association or partnership,
whether with limited or unlimited liability, constituted or carrying on business in any part of
the world, or by any individual person, or by any government, sovereign, ruler,
commissioners, public body or authority, supreme, municipal, local or otherwise, in any part
of the world, units of and participants in any trust, scheme, mutual fund or collective
investment scheme in any part of the world.

To carry on the business of banking and the provision of financial services in each case in
all their forms. This includes all financial transactions and any other business carried on in
any part of the world now or in the future by banks, finance houses, financial
intermediaries, financial advisers, guarantee companies, financial managers and/or
consultants, financial services companies, , merchant banks or other similar businesses.
These include but are not limited to:




4.4

4.5

borrowing, raising and taking in money in any way and on any terms;

depositing, lending or advancing money, securities or other property (with or without taking
security) and providing liquidity support or other financia! assistance or facilities;

issuing, subscribing for, guaranteeing that any person will subscribe for, any kind of
underwriting, buying, selling, discounting, holding, guaranteeing, transferring and dealing with
or trading in the following, relating to any person:

_obligations;

instruments (whether negotiable or not);

securities; or

derivative instruments of whatever nature;

granting and issuing letters of credit and negotiable instruments;
dealing in any kind of commodities or other physical things;

receiving cash, securities and any kind of valuables on deposit, or for safe keeping, or in any
other way;

collecting and transmitting money and securities;
carrying on business as providers of leasing, hire purchase or credit sale facilities;

managing property;

buying, selling and dealing in bullion, foreign exchange, precious and other metals and
commodities of every kind,

acting as agent, broker or provider of any kind of life assurance, industrial assurance, general
insurance, re-insurance or other kinds of non-life insurance; and

undertaking or acting as agents, consultants or advisers in relation to, or in connection with,
the management of property or insurance of every kind, all aspects of taxation and pension
matters and the management and investment of money and generally to transact every kind of
agency, consultancy and advisory business. '

To guarantee the payment of any money, or the discharge or performance of any aobligation
of any kind, by any person, and to give, and take, counter-guarantees, indemnities or
security in any form to or from any person.

To do any of the following (alone or with others):
to act as any kind of trustee (including a custodian trustee or trust corporation);
to act as the personal representative of anyone's estate after his death;
to act as trustee of any securities;
to act as receiver or treasurer or as a trustee for a receiver or treasurer,;

to act as manager or trustee of any unit trust, investment trust or any other form of investment
of any kind;



4.7

4.8

4.9

to issue any type of charge card, credit card, debit card, payment card or any other type of
card, token, voucher or similar document issued by, or for, any bank, and to carry on any
business relating to any of them;

to finance or assist in financing the acquisition, construction, development, sale, hire or lease
of any real or personal property or infrastructure;

to act as agent, broker or provider of any kind of life assurance, industrial assurance, general
insurance, re-insurance or other kinds of non-life insurance;

to buy or sell securities of any kind (including derivative products) for the account of the
Company or for any other person and to provide any services which may be ancillary to this
business;

to act as forwarding agents, travel and shipping agents, commission agents, surveyors,
architects, valuers, auditors, property consultants and managers, land and estate agents and
loss adjusters and generally to undertake and carry on every kind of professional and agency
business in all its forms;

to carry on the business of providing secretarial, managerial, consultancy, accountancy,
statistical, legal and any executive, supervisory or advisory services of any kind for, or in
refation to, any company, person, property or business;

to carry on the business of selling, installing, operating, renting and providing, data processing,
storage and retrieval equipment and systems, computers, computer bureaux services and
communication systems of every kind;

to act as agent, broker or provider of pensions or pensicns advice or as the manager or
administrator of pension schemes or their assets;

to seek for and secure, and to use and develop, any openings for the employment of capital;
to keep any register, record or account relating to any securities or funds; and

to carry out any duties relating to securities or funds, including registering transfers and
issuing certificates.

To take any action (including accepting any kind of obligation) which may:
uphold, or support, the credit of the Company;
obtain, maintain or restore public confidence; or

avoid or minimise financial disturbances which are affecting, or may affect, the Company’s
business, either directly or indirectly.

To acquire any property, business or rights which appear to be necessary or convenient
for the Company's purposes or which contribute to the Company’s interests.

To sell, secure (by mortgage charge or lien, or other form of security), develop, lease,
improve and operate or use any property, business or rights belonging to the Company or
which the Company may be interested in.

To accept any securities, or other obligations, of any company in consideration for any
property which has been, or may be, let, sold, or disposed of in any other way or in
consideration for any services which have been, or may be, provided.
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4.10

4.11

To share profits, merge, enter into a joint venture, amalgamate or co-operate with any
person who carries on, or proposes to carry on, any business within the Company's
objects and to acquire and hold any securities of any such company.

To form, or promote, or be involved in forming or promoting, any company whose objects:

« include carrying on any business which the Company is authorised to carry on;

» include acquiring, or taking over, any of the Company’s assets or liabilities; or

e may in any way advance the objects or interests of the Company, either directly or indirectly.

412

413

414

415

4.16

To acquire and hold the securities of any company referred to in Clause 4.11 or of any
other person and to guarantee any payment on any securities issued by any such
company or any other obligation of any such company.

To acquire in any way, hold and sell any securities of any person whose objects are,
either wholly or partly, similar to the Company’s or which may promote or advance the
Company’s interests. The securities can be acquired either by the Company alone or
together with any other person. The securities can be held in the Company's name or in
the name of a nominee. '

To exercise and enforce all rights and powers given by, or connected with, the ownership
of any of the securities referred to in Clause 4.13, including any powers of veto or control
which the Company has by holding those securities.

To carry on any business or activity which is within the Company’s objects or powers by or
through subsidiaries, or companies which are controlled, either directly or indirectly, by
the Company and to co-ordinate the administration of any of these companies and
provide ali kinds of services and facilities for any or all of them. :

To apply for, and promote, any charter, statute, regulation, licence or concession, and to
ask for any action or authorisation from any person anywhere in the world who has
legislative or regulatory powers, in order to:

« extend or change the Company's objects and powers;

« alter the Company's constitution; or

« enable the Company to carry out its objects or to carry them out better.

4.17

To award pensions, allowances, gratuities and bonuses to past or present directors,
officers, employees, agents or consultants or other connected persons (including their
dependants and people connected with them) of any of the following companies or other
bodies:

e the Company or any holding company of the Company;

« any body, whether or not incorporated, in which the Company or any holding company of the
Company has or had any kind of direct or indirect interest;

e any body, whether or not incorporated, in which any subsidiary of the Company has or had any
kind of direct or indirect interest, including any building society which has merged with a
subsidiary of the Company;

* any body, whether or not incorporated, which is allied to or associated with the Company or
any holding company of the Company;




« any subsidiary of any company or other body referred to in this Clause 4.17; or

« any body, whether or not incorporated, acquired by the Company or by any subsidiary of the
Company (including any building society, the business of which is transferred to the Company
or any subsidiary of the Company under Section 97 of the Building Societies Act 1986 (as
amended)).

4.18

418

4.20

4.21

422

To set up and maintain, or be involved in any other way with setting up and maintaining,
trusts, funds or schemes (whether contributory or non-contributory) intended to provide
pensions, or other benefits, for any of the people referred to in Clause 4.17.

To set up, maintain and contribute to any scheme or arrangement for encouraging or
facilitating the holding of shares or other securities in the Company or any company
associated with it by, or for the benefit of, any of the people referred to in Clause 4.17 or
any scheme for sharing profits with those people and (as far as permitted by law) to lend
money to those people with a view to enabling them to acquire shares or other securities
in the Company or any company associated with it.

To form, support, or subscribe to, any charitable funds or institutions, or any benevolent
schemes or projects of public or general interest, where the Directors consider that the
Company’s support may be likely to benefit the Company, its members or any of the
people referred to in Clause 4.17, directly or indirectly.

To set up and maintain any club or other establishment, or any scheme which is intended
to advance the interests of the Company or of any of the people referred to in Clause 4.17.

To take out and renew insurance for, or for the benefit of, any of the people referred to in
Clause 4.17.

This insurance can include insurance against any liability which any of the people referred
to in Clause 4.17 have:

s as a result of anything they do, or do not do, in carrying out or trying to carry out their duties,
or using or trying to use their powers in relation to the Company, or any of the other
companies, subsidiaries or other bodies which are referred to in Clause 4.17; or

« in any other way in connection with their duties, powers or posts in relation to the Company or
any of the other companies, subsidiaries or other bodies which are referred to in Clause
4.17.

4.23

4.24

4.25

To take out and renew insurance for, or for the benefit of any trustees of any pension fund
which the Company's employees, or employees of any other company or other body
referred to in Clause 4.17, are interested in. This insurance can include insurance against
any liability referred to in Clause 4.22 in relation to their duties as trustees of any such
pension funds. '

To indemnify, or exempt, any of the people referred to in Clauses 4.22 and 4.23 in any
other way against, or from, any liability referred to in those Clauses so far as the law
allows.

To pay and discharge all or any expenses, costs and disbursements, to pay commissions
and to remunerate any person for services rendered or to be rendered, in connection with
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4.26

4.27

4.28

4.29

4.30

5.2

the formation, promotion and flotation of the Company and the underwriting or placing or
issue at any time of any securities of the Company or of any other person.

To the extent permitted by law, to give any kind of financial assistance, directly or indirectly,
for the acquisition of shares in the Company or any holding company of the Company or
for the reduction or discharge of any liability incurred for the purpose of such an
acquisition.

To issue, allot and grant options over securities of the Company for cash or otherwise or in

payment or part payment for any real or personal property or rights therein purchased or -

otherwise acquired by the Company or any services rendered to, or at the request of, or for
the benefit of, the Company or as security for, or indemnity for, or towards satisfaction of,
any liability or obligation undertaken or agreed to be undertaken by or for the benefit of the
Company, or in consideration of any obligation or liability (even if valued at less than the
nominal value of such securities) or for any other purpose.

To carry out any of the objects set out in Clauses 4.2 to 4.28 as principal or agent, or by or
through trustees or agents, or in any other way. This can be done in partnership or on a
joint account, or as a joint venture with any person. The objects can be carried out in any
part of the world.

To carry on any other trade or business whatever which can, in the Directors’ opinion, be
advantageously carried on by the Company in connection with, or incidental to, any of the
businesses referred to in Clauses 4.3 to 4.28 or the general business of the Company.

To do all such other things as may be deemed, or as the Company considers, incidental, or
conducive to the attainment of the above objects or any of them.

The following interpretation rules apply to Clause 4.

The objects set out in Clauses 4.1 to 4.30 are not to be interpreted narrowly. The widest
interpretation possible shzll be given to them. Unless the context expressly requires it,
Clauses 4.1 to 4.30 will not be in any way limited to, or restricted in any way by:

. any other object, or objects, set outin any Clause;
. the terms of any other Clause; or
. the Company’s name.

None of Clauses 4.1 to 4.30 shall be treated as subordinate or incidental to any other
Clause. This also applies to the objects stated in Clauses 4.1 to 4.30 and the powers given
by those Clauses. The Company will have full power to use any of the powers and to
achieve or to try to achieve any of the objects which are set out in.any one or more of
those Clauses.

The following interpretation rules apply to this Memorandum.

. Any examples do not restrict the width or meaning of the object or objects which
they relate to.

. “Acquire” means to acquire in any way, including purchasing, taking on lease or in
exchange, hiring, subscribing for, or otherwise acquiring, and for any kind of estate
or interest. The acquiring can be by contract, tender, underwriting or in any other
way and on any terms and conditions and can be either direct or indirect.
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. “company” includes any company or corporate body established anywhere in the
World.

. “Member” means a shareholder of the Company.

. “Person” and “people” includes any company, corporate body, partnership, firm,

government, authority, body or society (whether incorporated or not).

. “Property” includes real, heritable and personal property of any kind and any
interest in, or right to, any such property.

o “Securities” include any shares, stocks, debentures, debenture stock, bonds,
notes or warrants. These can be either fully paid or partly paid.

. “Holding company” and “subsidiary’ have the same meaning as in the
Companies Act 1985 (as- amended), but “holding company” also includes any
other parent undertaking and “subsidiary” also includes any other subsidiary
undertaking, as defined in that Act.

Words and expressions defined in Article 2.1 of the Articles of Association of the Company
have the same meaning in this Memorandum unless the context requires a different
meaning. Various words and expressions used in this Memorandum are explained in the
Glossary which appears at the end of the Articles of Association of the Company. Words
and expressions explained in the Glossary are printed in italics in this Memorandum. The
Glossary is not a part of the Memorandum and does not affect its meaning.

7 The liability of the members is limited.
8 The Company's share capital is £50,000 divided into 50,000 shares of £1 each’.

WE, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite our
respective names.

" On 12 June 2001, the authorised share capital of the Company was sub-divided into 200,000 ordinary shares of 25p
each. ’

Conditional upon a scheme of arrangement to be made between the Governor and Company of the Bank of Scotland (the
"Bank of Scotland") and the holders of ordinary stock units in the Bank of Scotland under section 425 of the Companies Act
1985 (which became effective on 3™ September 2001), the share capital of the Company was increased from £50,000 to
£904,000 000 by the creation of 1,599,800,000 ordinary shares of 25p each, 375,000,000 9 1/4% preference shares of £1
each, 125,000,000 9 3/4% preference shares of £1 each, 250,000 8.117% non-cumulative perpetual preference shares,
Ciass A of £10 each, 150,000 7.754% non-cumulative perpetual preference shares, Class B of £10 each.

Conditional upon a scheme of arrangement to be made between Halifax Group plc and its shareholders under section 425
if the Companies Act 1985 (which became effective on 4" September 2001), the share capital of the Company was
increased from £304,000,000 to £2,889,000,000 and Euro 1,500,000,000 by the creation of 3,140,000,000 ordinary shares
of 25p each, 200,000,000 6 1/8% preference shares of £1 each, 100,000,000 preference shares of £1 each and
1,500,000,000 preference shares of 1 Euro each (which become effective on 4" September 2001).

On 29 April 2003, the share capital of the .company was increased from £2,889,000,000 and €1,500,000,000 to
£3,889,000,000, €1,500,000,000 and US$2,500,000,000 by the creation of an additional 1,000,000,000 preference shares
of £1 each and 2,500,000,000 preference shares of US$1 each.

On 27 April 2005, the share capital of the company was increased from £3,883,000,000, €1,500,000,000 and
US$2,500,000,000 to £4,885,000,000, €3,000,000,000 and US$4,500,000,000 by the creation of an additional 796,000,000
preference shares of £1 each, 1,500,000,000 preference shares of €1 each and 2,000,000,000 preference shares of US$1
each.
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Names and addresses of Subscribers

Number of shares taken
by each subscriber

1 For and on behalf of
Jordans {Scotland) Limited
24 Great King Street
Edinburgh
EH3 8QN

2 For and on behalf of
Oswalds of Edinburgh Limited
24 Great King Street
Edinburgh
EH3 6QN

taken

One

One

Total shares Two

Dated this 3rd May, 2001.

Witness to the above Signatures:

Cathie Balneaves
24 Great King Street
Edinburgh

EH3 6QN

Company Registration Agent
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Linklaters

The Companies Act 1985

Public Company Limited by Shares

ARTICLES OF ASSOCIATION

(Adopted on 31 August 2001 as amended by Special Resolution dated 27 April 2004)

of

HBOS plc

LINKLATERS
One Silk Street
L.ondon EC2Y 8HQ

Telephone: (44-20) 7456 2000
Facsimile: (44-20) 7456 2222

Ref: JLF/IEW



Table A and other standard regulations do not apply

The regulations in Table A of the Companies (Tables A to F) Regulations 1985 (and any
similar regulations in any other legislation relating to companies) do not apply to the
Company.

The meaning of the Articles

2.1

The following table gives the meaning of certain words and expressions as they are
used in the Articles. However, the meaning given in the table does not apply if it is
not consistent with the context in which a word or expression appears. At the end of
the Articles there is a Glossary which explains various words and expressions
which appear in the text. The Glossary also explains some of the words and
expressions used in the Memorandum. The Glossary is not part of the Memorandum
or Articles and does not affect their meaning. Throughout the Articles, those words
and expressions defined in this Article 2.1 are printed in bold and those explained in
the Glossary are printed in italics. Words and expressions explained in the Glossary
are also printed in italics in the Memorandum.

Words
amount (of a share)

Additional Preference
Shares

Articles
Auditors
Bank of Scotland

Bank of Scotland Scheme

Chairman

Class A Perpetual
Preference Shares

Class B Perpetual
Preference Shares
Companies Act

company

the Company

Directors

Definitions
This refers to the nominal amount of the share.

Further Preference Shares which rank equally with
the Initial Preference Shares as described in Article
47. ,

The Company’s Articles of Association.
The Company’s auditors.
The Governor and Company of the Bank of Scotland.

The scheme of arrangement pursuant to section 425
of the Companies Act dated 13 June 2001 between
Bank of Scotland and its proprietors in connection
with its merger with Halifax Group.

The chairman of the board of Directors.

8.117% non-cumulative perpetual preference shares
of £10 each.

7.754% non-cumulative perpetual preference shares
of £10 each.
The Companies Act 1985,

Includes any company or corporate body established
anywhere in the world.

HBOS pic.

The executive and non-executive directors of the
Company who make up its board of Directors.
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Words
dividend arrears

existing Preference Shares
existing shares (of any kind)
FSA

Further Preference Shares

Group
Halifax
Halifax Group

Halifax Group Scheme

Initial Preference Shares

in writing

Junior Preference Shares

legislation

London Stock Exchahge

Ordinary Shares

Definitions

Any dividend arrears. This would apply to any
dividends on shares with a right to cumulative
dividends, which could not be paid, but which have
been carried forward.

Preference Shares which are in issue at the relevant
time.

Shares which are in issue at the relevant time.

The Financial Services Authority or any other person
or body which is the regulator of the Company's
business at the relevant time.

Preference Shares other than the Initial Preference
Shares.

The Company together with its subsidiaries.
Halifax plc.
Halifax Group plc.

The scheme of arrangement pursuant to section 425
of the Companies Act dated 13 June 2001 between
Halifax Group plc and the holders of its ordinary
shares in connection with its merger with Bank of
Scotiand.

The 9%% Preference Shares and 9%% Preference
Shares.

in writing, or any substitute for writing, or both
including electronic communication but only to the
extent that both the Company and the other party or
parties to the communication have agreed to accept it
in such form.

Further Preference Shares which, as regards their
rights to share in profits or assets, rank behind the
Initial Preference Shares, the Additional Preference
Shares and any other Preference Shares (whether
then issued or to be issued subsequently) which the
Directors decide, before the Further Preference
Shares which are to be issued as Junior Preference
Shares are allotted, are to rank in priority to such
Further Preference Shares.

The Companies Act, the Regulations and all other
laws and regulations applying to the Company.

London Stock Exchange plc.

The Company’s ordinary shares.

A01339637/0.52/19 Mar 2004



Words
Ordinary Shareholder

paid-up share

pay

Preference Shares

6'/s% Preference Shares

9%.% Preference Shares

9%% Preference Shares

Preference Shareholder

Priority Preference Shares

recognised clearing house

recognised investment
exchange

Register
Registered Office
Regulations

rights (of any share)

Scheme

Seal

Definitions
Aholder of the Company's Ordinary Shares.

Includes a share which is treated (credited) as paid
up.
includes any kind of reward or payment for services.

The Company's preference shares. Any Preference
Shares with a right to cumulative dividends are called
Cumulative Preference Shares. Any Preference
Shares with a right to non-cumulative dividends are
called Non-Cumulative Preference Shares.

The non-cumulative redeemable Preference Shares
which have a dividend rate of 6'/3% each year.

The non-cumulative irredeemable Preference Shares
which have a dividend rate of 9%.% each year which
are to be issued pursuant to the Bank of Scotland
Scheme. Any reference to Preference Shares
includes the 9¥4% Preference Shares.

The non-cumulative irredeemable Preference Shares
which have a dividend rate of 9%% each year which
are to be issued pursuant to the Bank of Scotland
Scheme. Any reference to Preference Shares
includes the 9%% Preference Shares.

A holder of the Company’s Preference Shares.

The Initial Preference Shares and any other
Preference Shares ranking equally with the Initial
Preference Shares as described in Article 4.7.

A clearing house granted recognition under the

~ Financial Services Act 1986.

An investment exchange granted recognition under
the Financial Services Act 1986.

The Company's register of members.
The Company’s registered office.
The Uncertificated Securities Regulations 1995.

The rights attached to the share at the time it is
issued or at any later time.

The scheme of arrangement pursuant to section 425
of the Companies Act entered into by Halifax under
which Halifax Group plc became the holding
company of Halifax.

The Company's Common Seal, any facsimile seal
authorised under Article 130.6 or any official seal kept
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2.2

2.3

2.4

2.5

Words

Secretary

share capital

shareholder

shareholders meeting

subsidiary
terms of a share

Transfer Agreement

UK Listing Authority

United Kingdom

Vesting Day

working day

References to “debenture”

Definitions

by the Company under Section 40 of the Companies
Act (called a “Securities Seal”).

Any persan appointed by the Directors to do work as
the Company Secretary including (without limit) any
deputy or assistant secretary.

This refers to the Company's authorised share
capital.

A holder of the Company’s shares.

Includes both a General Meeting of the Company and
a meeting of holders of any class of the Company’s
shares.

A “subsidiary undertaking”, as defined in Section 258
of the Companies Act. '

The terms on which a share is issued or such terms
as subsequently amended.

The agreement to transfer the business of Halifax
Building Society to Halifax under Section 97 of the
Building Societies Act 1986.

The Financial Services Authority in its capacity as
competent authority under the Financial Services Act
1986.

Great Britain and Northern Ireland.

The day on which the business of Halifax Building
Society was transferred to Halifax in accordance with
the Transfer Agreement.

a day, other than a Saturday, Sunday or public
holiday when banks in England are open for
business.

include “debenture stock” and references to a

“debenture holder” include a “debenture stockholder”.

Where the Articles refer to a person who is entitled to a share by law, this includes
a person who is entitled to the share as a result of the death or bankruptey of a

shareholder.

Where the Articles refer to a share (or a holding of shares) being in uncertificated
form, this refers to that share being an uncertificated unit of a security. Where the
Articles refer to a share (or a holding of shares) being in certificated form, this refers
to the share being a unit of a security title to which is evidenced by a certificate.

Words which are in the singular may also be read as being in the plural and the

other way around.
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2.6

2.7

2.8

29

2.10

2.11

212

213

214

2.15

216

217

218

Words which are in the masculine form may also be read as referring to the feminine
or to other bodies or persons.

References to a “person” or “people” include any company, corporate body,
partnership, firm, government authority, body or society (whether incorporated or
not).

Any headings in the Articles are only included for convenience. They do not affect
the meaning of the Articles.

When an Act or the Regulations, or a section of an Act or the Regulations, is
referred to, this includes any amendment to the Act or the Regulations or section,
as well as its inclusion or re-enactment (with or without modification) in a later Act or
later Regulations.

References to an Act, the Regulations or the Articles are to the version which is
current at any particular time.

Where the Articles give any power or authority to any person, this power or
authority can be used on any number of occasions, unless the way in which the
words are used does not allow this meaning.

Any word which is defined in the Companies Act or the Regulations means the
same in the Articles, unless the Articles define it differently or the way in which the
word is used is inconsistent with the definition given in the Companies Act or the
Regulations.

Where the Articles say that anything can be done by passing an Ordinary
Resolution, this can also be done by passing a Special Resolution or an
Extraordinary Resolution.

Where the Articles refer to changing the amount of shares, this means doing any
or all of the following:

e 'subdividing the shares into other shares with a smaller nominal amount;
. consolidating the shares into other shares with a larger nominal amount;
and
. dividing shares which have been consolidated into shares with a larger

nominal amount than the original shares had.

Where the Articles refer to any document being “made effective”, this means being
signed, sealed or executed in some other legally valid way.

Where the Articles refer to “months” or “years”, these are calendar months or years.

The Articles which apply to fully paid shares can also apply to stock. References in
the Articles to “share” or “shareholder” include “stock” or “stockholder”.

Where the Articles refer to “communication” and “electronic communication”,
these terms have the same meaning in the Articles as in the Electronic
Communications Act 2000. References to “electronic communication” include
email, facsimile, CD-Rom, audio tape and telephone transmission and publication on
a web site.
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219  Where the Articles refer to “address”, this includes, in relation to electronic

communication, any number or address used for the purpose of the electronic
communication.

SHARE CAPITAL

3 Form of the Company’s Share Capital

3.1

3.2

The Company’s share capital at the date of adoption of these Articles consists of
4,740,000,000 Ordinary Shares of 25p each, 375,000,000 8%% Preference
Shares of £1 each, 125,000,000 9%% Preference Shares of £1 each, 200,000,000
6'/;% Preference Shares of £1 each, 1,000,000,000 Preference Shares of £1
each, 1,500,000,000 Preference Shares of EUR 1 each, 250,000 Class A
Perpetual Preference Shares of £10 each and 150,000 Class B Perpetual
Preference Shares of £10 each.

The rights of the Company’s Ordinary Shares to income and capital are as follows:
3.21 Rights to income

Any profits of any financial year which the Directors or Ordinary
Shareholders (subject to Article 134) decide to distribute to the Ordinary
Shareholders in proportion to the amounts paid up on their Ordinary
Shares. This is subject to the rights of any other class of shares which then
exist.

3.2.2 Rights to capital

If there is a return of capital because the Company is wound up, the
Company’s assets which are left after paying its /iabilities will be distributed
to the Ordinary Shareholders in proportion to the amounts paid up on
their Ordinary Shares. This is subject to the rights of any other class of
shares which then exist.

PREFERENCE SHARES

4 T‘he rights of the Preference Shares

4.1

4.2

Preference Shares can be issued in one or more separate series, each of which will
constitute a separate class of shares. Each series will be identified in the way that
the Directors decide, and they do not have to make any changes to the Articles to
do this. The rights of the Preference Shares and the restrictions which apply to
them will be determined in accordance with Articles 4 to 11 and such other Articles
as are relevant.

421 The rights of the Initial Preference Shares to share in profits and assets
rank ahead of the rights of any other shares. Every Initial Preference
Share ranks equally with every other Initial Preference Share. The Initial
Preference Shares also rank equally with any Further Preference
Shares, to the extent that the terms of issue of those other shares say that
they rank equally with the Initial Preference Shares and such shares have
been issued in accordance with Article 4.7.
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4.3

44

4.5

4.6

4.7

4.2.2 If the Further Preference Shares are issued on an equal basis in
accordance with Article 4.7, they rank equally with the Initial Preference
Shares and references to the Initial Preference Shares in this Article 4.2
are deemed to include references to such Further Preference Shares.

423 If any Further Preference Shares are issued and do not rank equally with
the Initial Preference Shares to share in profits or assets, the rights of
such Further Preference Shares to share in profits or assets will rank
behind the Initial Preference Shares but will otherwise rank as regards the
rights of any other shares as the Directors shall decide before the Further
Preference Shares are first allotted. Such Further Preference Shares
also rank equally with any other shares to the extent that the terms of those
other shares say that they rank equally with the Further Preference
Shares.

A series of Preference Shares will also have the particular rights which the
Directors decide to give them. The Directors must decide on the particular rights
before the Preference Shares of that series are first allotted. The particular rights
must not, however, conflict with the provisions of Articles 4 to 11 except to the extent
permitted by Article 4.10. The terms of any series of Preference Shares can be set
out in language which reflects the substance, rather than the language, of the
Articles.

The Directors can exercise the powers of the Company’s shareholders under
Article 14 to consolidate and/or divide shares in relation to the Preference Shares.
This power is not intended to restrict the wider authority of the Directors to give
extra rights to Preference Shares, or to restrict the authority given by Article 7.12.

Where Articles 4 to 11 give the Directors the power to decide on the particular
terms to be attached to any series of Preference Shares, these do not have to be
the same as the particular terms which are attached to any existing series of
Preference Shares. :

Unless the rights attached to any Preference Share, or the terms of any Preference
Share, or the Articles provide otherwise, a dividend, or any other money payable in
respect of a Preference Share can be paid to a shareholder in whatever currency
the Directors decide, using an appropriate exchange rate selected by the Directors
for any currency conversions which are required.

The Company may from time to time create and issue further Preference Shares
(in this Article 4 called “Additional Preference Shares” (except for Article 4.2 where
they are referred to as Further Preference Shares) and together with the Initial
Preference Shares called the “Priority Preference Shares”} which rank equally
with (but not in priority t0) the Initial Preference Shares as regards their rights to
share in profits and assets. Subject to Article 10, any such Additional Preference
Shares may either carry identical rights and restrictions to share in profits and
assets as the Initial Preference Shares, the Further Preference Shares or any
other series of Additional Preference Shares or rights and restrictions differing
from those shares (including whether or not any dividends are required by Article 5.5
to be declared and paid in full on the Additional Preference Shares).

471

A01339637/0.52/19 Mar 2004



However, no such Additional Preference Shares may be issued unless:

(i)

at the time of such proposed issue and in relfation thereto the
Auditors have reported in writing to the Company that
immediately following such issue the aggregate nominal amount of
the Additional Preference Shares to be /ssued, when added to
the aggregate nominal amount of the Priority Preference Shares
for the time being in issue, will not exceed an amount equal to 25
per cent of the Adjusted Capital and Reserves as defined in
Article 4.9; and

the average of the profit after taxation and before extraordinary
items and dividends on an annualised basis for the most recent
three accounting reference periods of the Company to have ended
prior to the date of such issue as shown in the Relevant Accounts,
for each such period exceeds four and one half times the aggregate
annual amount of the dividends (exclusive of any imputed tax credit
available to shareholders) payable in the then current accounting
reference period on the whole of the fssued share capital of the
Company which has priority to or ranks equally with the Priority
Preference Shares (including any such share capital then being
issued).

4.8 The issue of further shares which rank in priority to, or equally with the Priority
Preference Shares in the profits or assets of the Company will be deemed tc be a
variation of the special rights attached to such shares unless the issue of such
shares is permitted by Article 4.7. if Article 4.7 allows such an issue, such issue will
be deemed not to be a change or abrogation of the special rights attaching to the
Priority Preference Shares. '

4.9 For the purposes of Article 4.7:-

4.9.1 “the Adjusted Capital and Reserves” means the aggregate from time to
time of:-

the amount paid up or credited as paid up on the issued share
capital of the Company; and

the amount standing to the credit of reserve accounts, including any
share premium account and revaluation reserve and any credit
balance on profit and loss account all as shown in the balance
sheet from the then latest Relevant Accounts (the “Balance
Sheet") but after,

. deducting from the aggregate any debit balance on profit and
loss account subsisting at the date of the Balance Sheet
'except to the extent that deduction has already been made
on that account;

. deducting any amount referable to goodwill (arising other
than on consoclidation) or any other intangible asset (as that
term falls to be interpreted for the purpose of the preparation
of a balance sheet in accordance with Schedule 4 to the
Companies Act 1985);
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. deducting an amcunt equal to any distribution (other than
distributions to any member of the Group) out of the profits
accrued prior to the date of the Balance Sheet, in so far as
not provided for therein;

. excluding any sums set aside for future taxation (including
deferred taxation);

. excluding any amounts attributable to outside interests in
subsidiaries;
. making such adjustments as may be appropriate to reflect

any variation in the amount of the paid up share capital or
share premium account since the date of the Balance Sheet;
and

. making such adjustments as may be appropriate to reflect
the issue of the Additional Preference Shares then to be

issued,

4.9.2 the Company may from time to time change the accounting conventions
on which the audited consolidated accounts are based provided that any
new convention adopted complies with the requirements of the Companies
Act;

493 the “Group” means the Company and its subsidiaries (if any) (which shall
be deemed to include Halifax Group and Bank of Scotland and their
respective subsidiaries in relation to any period prior to the date of adoption
of these Articles);

494 “Relevant Accounts” means (i) in relation to any financial period ending
after the date of the adoption of these Articles the audited consolidated
accounts of the Company and its subsidiaries; and (i} in respect of the
years ended 31 December 1998, 31 December 1999 and 31 December
2000, proforma consolidated accounts of the Company and its subsidiaries
prepared using merger accounting principles on the basis of the audited
consolidated accounts of Halifax Group and its subsidiaries for the year
ended 31 December 1998, 31 December 1999 and 31 December 2000,
respectively, and Bank of Scotland and its subsidiaries for the year ended
28 February 1999, 29 February 2000 and 28 February 2001 respectively in
each case as if Halifax Group and Bank of Scotland had been wholly-
owned subsidiaries of the Company during such periods; and

495 a certificate or report by the Auditors as to the amount of the Adjusted
Capital and Reserves or {o the effect that a limit imposed by Article 4.7
has not been or will not be exceeded at any particular time or times shall be
conclusive evidence of the amount or of that fact.

4.10 The Company may from time to time issue Junior Preference Shares. A series of
Junior Preference Shares shall have such rights to share in the profits and assets
of the Company as the Directors shall decide before Junior Preference Shares of
that series are first allotted. The Company may also issue Additional Preference
Shares, as well as Further Preference Shares ranking behind the Priority
Preference Shares as regards their rights to share in profits or assets, the terms of

A01339637/0.52/19 Mar 2004



issue of which provide that the Directors may determine at any time, and without
the consent of the holders of such Preference Shares, that the rights attaching to
some or all of such Additional Preference Shares or Further Preference Shares
to share in profits or assets shall be varied on such date as the Directors may
decide so as to constitute the Preference Shares whose rights have been varied
as Junior Preference Shares. ‘On variation of the rights as referred to in the
preceding sentence, the Junior Preference Shares shail have such rights as the
Directors shall have decided before the rights attaching to the Additional
Preference Shares or, as the case may be, the Further Preference Shares are
varied (whether or not such rights have been decided by the Directors before such
Additional Preference Shares or Further Preference Shares were first allotted). If
the rights attaching to some only of the Preference Shares included in a series of
Preference Shares are varied, the Preference Shares the rights of which have
been varied shall form a separate series. Except to the extent that these Articles
expressly require the consent of shareholders to any particular matter, the
Directors may also decide, before any series of Junior Preference Shares is first
allotted, that the rights attaching to that series of Junior Preference Shares may
conflict with the provisions of Articles 4 to 11.

5 The rights of Preference Shares to profits

5.1

A series of Preference Shares shall have such rights to a preferential dividend as
the Directors decide to give it. Other than in respect of the 9%% Preference
Shares, the 9%% Preference Shares and the 6'/5% Preference Shares to which
Articles 5.2, 5.3 and 5.4 apply, respectively, before any Further Preference Shares
of any particular series are first allotted, the Directors must decide the following:

. the rate or rates of the dividend, which can be fixed or variable, or how the
rate or rates will be decided;

. the date or dates when the dividend will be paid;

. the dates from which dividends will begin to accrue and the dates they
accrue to;

. whether the dividend will be paid in, or based on, a different currency from

the currency of the Preference Shares;
. whether the rights to receive a dividend are cumulative or not;

. in relation to Non-Cumulative Preference Shares, whether the provisions
of Articles 5.10 to 5.13 will apply; and

. any other terms and conditions relating to the dividend which must be
consistent with Articles 5.2 to 5.20.

To avoid any doubt, before any Preference Shares of any particular series are first
allotted, the Directors can make it a term or condition of those shares that they will
not have a right to a dividend, or that they will only have a right to a dividend in
certain circumstances (for example, only after a certain period) or only if (and to the
extent) declared by the Directors, or that they will have a right on the first dividend
payment date after allotment to a different amount of dividend than would otherwise
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be paid for the period ended on that date on the basis of the rate decided by the
Directors.

The Preference Shares will not have any other rights to share in the Company’s
profits.

5.2 The 9%.% Preference Shares shall have the following rights:-

. The right to receive a fixed preferential dividend calculated at the rate of
9%.% per annum on the amounts paid up or treated (credited) as paid up on
such shares. This dividend amount will be in addition to any associated tax
credit available to the shareholder.

. The right to receive a dividend will be non-cumulative and Articles 5.10 to
5.13 will apply.
. The dividend will be in respect of the half-years ending on (and including)

28 February (or in a Ieab year 29 February) and 31 August in each year,
payable in equal half yearly instalments in arrear on 31 May and 30
November. The dividends payable on 30 November 2001 and 31 May 2002
will be calculated on the basis that the 9%.% Preference Shares will be
deemed to have been in issue for the entire periods to which such
dividends relate.

53 The 9%% Preference Shares shall have the following rights:-

. The right to receive a fixed preferential dividend calculated at the rate of
9%:% per annum on the amounts paid up or treated (credited) as paid up on
such shares. This dividend amount will be in addition to any associated tax
credit available to the shareholder.

o The right to receive a dividend will be non-cumulative and Articles 5.10 to
5.13 will apply.
J The dividend will be in respect of the half-years ending on and including 28

February (or in a leap year 29 February) and 31 August in each year,

"payable in equal half yearly instalments in arrear on 31 May and 30
November. The dividends payable on 30 November 2001 and 31 May 2002
will be calculated on the basis that the 9%% Preference Shares will be
deemed to have been in issue for the entire periods to which such
dividends relate.

5.4 The 61/3% Preference Shares shall have the following rights:-

. The right to receive a fixed preferential dividend calculated at the rate of
6'/s% per annum on the amounts paid up or treated (credited) as paid up
on such shares. This dividend amount will be calculated after deducting any
associated tax credit available to the shareholder.

. The right to receive a dividend will be non-cumulative and Articles 5.10 to
5.13 will apply.
. The dividend will be in respect of the half-years ending on (but excluding)

31 December and 30 June in each year, payable in equal half yearly
instalments in arrear on 15 March and 15 September.
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5.5 If, on a dividend payment date, the Directors consider that the profits of the
Company which can be distributed are enough to cover the full payment of:

. dividends payable at that time on the Preference Shares (including any
dividend arrears on any Cumulative Preference Shares); and

. all dividends which are payable at that time on any other shares whose
rights say that they rank equally with the Preference Shares in sharing in
profits (including any dividend arrears on any such shares which have
rights to cumulative dividends),

then, subject to Article 5.8 and the following exceptions in this Article 5.5, the
dividends on the Preference Shares, and on the other shares referred to in this
Article 5.5, must be declared and paid in full. The exceptions are that:

. the Directors can decide, before a particular series of Preference Shares
or of such other shares are first allotted, that the requirement to declare
and pay dividends under this Articie 5.5 shall not apply to that series of
Preference Shares or such other shares; and

. if the Directors have not so decided but the terms of any series of
Preference Shares or of such other shares specifically so permit, the
Directors can, at any time after the issue of such Preference Shares or
such other shares, decide that the requirement to declare and pay
dividends in accordance with this Article 5.5 shall not apply from such date
as the Directors may specify in respect of the whole or any part of that
series of Preference Shares or of such other shares. If the Directors
decide that such requirement to declare and pay any dividend in
accordance with this Article does not apply in respect of part of a series of
Preference Shares or such other shares, those Preference Shares or
other shares in respect of which that requirement no longer applies shall
form a separate series with effect from the date specified by the Directors.

5.6 If, on a dividend payment date, the Directors consider that the profits of the
Company which can be distributed are not enough to cover payment in full of the
dividends referred to in Article 5.5, then, subject to Article 5.8:-

. the Directors must firstly use any distributable profits to declare the
dividends on the Priority Preference Shares and if there are not sufficient
distributable profits to declare a reduced dividend on the Priority
Preference Shares. This will be paid in proportion to the dividends which
would have been due on each of those shares, if there had been sufficient
profits. The dividend which would have been due includes any dividend
arrears on any of those shares which have rights to cumulative dividends;
and

. secondly, subject to Article 5.17, the Directors must use any remaining
distributable profits to declare the dividends on the Further Preference
Shares (other than the Additional Preference Shares) and if there are not
sufficient distributable profits to declare a reduced dividend on such
Further Preference Shares. This will be paid in proportion to the
dividends which would have been due on each of those shares if there had
been sufficient profits. The dividend which would have been due includes
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5.7

5.8

5.9

5.10

any dividend arrears on those shares which have rights to cumulative
dividends.

If it turns out that the dividends should not have been paid, either in full or in part, as
set out in Articles 5.5 or 5.6, the Directors will not be liable for any loss which any
Preference Shareholder might suffer as a result, as long as the Directors have
acted in good faith.

If the Directars consider that paying any dividend on any Preference Shares would
result in a breach of the capital adequacy requirements of the FSA which apply to
the Company and/or any of its subsidiaries, none of that dividend will be declared
or paid, unless the FSA otherwise agrees.

If any dividend, or part of a dividend, is not paid on any Non-Cumulative
Preference Shares for any of the reasons given in Articles 5.6 and 5.8, the holders
of those Non-Cumulative Preference Shares will not be entitled to make any claim
for that dividend.

If the Directors have decided that this Article applies to a particular series of Non-
Cumulative Preference Shares before those shares are first allotted (or these
Articles so provide) and if the whole or part of any dividend on any Non-Cumulative
Preference Shares of that series is not paid for any of the reasons given in Articles
5.6 and 5.8, or if the Directors have decided that the requirement to declare and
pay dividends in accordance with Article 5.5 does not apply to a particular series of
Non-Cumulative Preference Shares and a dividend is not paid in whole or in part on
a dividend payment date, the Directors will (or may in the case of any series of
Non-Cumulative Preference Shares in respect of which the Directors have decided
before those shares are first aliotted that the requirement to declare and pay
dividends in accordance with Article 5.5 shall not apply and that the application of
this Article shall not be mandatory), if the following condition is met, and as far as
the legislation allows, allot and issue extra Non-Cumulative Preference Shares to
the hoiders of those shares. However, if the Directors have not decided whether or
not the provisions of this Article shall be méndatory and the terms of any series of
Non-Cumulative Preference Shares specifically so permit, the Directors can, at any
time after the issue of Non-Cumulative Preference Shares, decide that the
provisions of this Article shall not be mandatory in respect of the whole or part of the
dividends payable on the Non-Cumulative Preference Shares from such date as the
Directors may specify. This Article applies to the Priority Preference Shares.

The condition is that there must be an amount in the Company’s profit and loss
account, or in any of the Company’s reserves (including any share premium
account and capital redemption reserve), which can be used for paying up the full
nominal value of the extra Non-Cumulative Preference Shares, so that the extra
Non-Cumulative Preference Shares can be allotted and issued.

The amount of unpaid dividend is called “the unpaid amount” in this Article 5. The
extra Non-Cumulative Preference Shares will be credited as fully paid. The total
nominal value of the extra Non-Cumulative Preference Shares to be allotted and
issued will be equal to the unpaid amount, after (in the case of the 6'/;% Preference
Shares) deducting any associated tax credit, multiplied by a set amount (the
“multiple”), or worked out by using a formula. Subject to the last paragraph of this
Article 5.10, the Directors will decide on the amount or formula before allotting the
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511

5.12

513

5.14

extra Non-Cumulative Preference Shares. The extra Non-Cumulative Preference
Shares will be allotted and issued when the unpaid amount was due to be paid.

In relation to the 9%% Preference Shares, the 9%% Preference Shares and the
6'/;% Preference Shares, the multiple to be used to calculate the nominal value of
the extra Non-Cumulative Preference Shares to be allofted and issued will be:-

. in relation to the 9'.% Preference Shares and 9%% Preference Shares,
4/3 and the resuiting product will be rounded down to the nearest £1,

. in relation to the 6'/5% Preference Shares, 10/9 and the resulting product
will be rounded down to the nearest £1.

To pay up in full the extra Non-Cumulative Preference Shares referred to in Article
5.10, the Directors will:

. capitalise from the reserves a sum equal to the total nominal vaiue of the
extra Non-Cumulative Preference Shares;

. set the sum aside for the holders of Non-Cumulative Preference Shares
on the Register at the close of business on the record date for the relevant
dividend (or another date if the Directors consider it appropriate) and use
that sum to pay up in full the extra Non-Cumulative Preference Shares;
and

. allot and issue the extra Non-Cumulative Preference Shares to the
holders of the Non-Cumulative Preference Shares entitied to them.

The extra Non-Cumulative Preference Shares referred to in Article 5.10 will:

. be in the same currency as;
. have the same rights and restrictions as; and
. rank equally with

the Non-Cumulative Preference Shares on which the dividend could not be paid in
cash or, in the case of Non-Cumulative Preference Shares to which an exception in .
Article 5.5 applies, a dividend has not been declared and paid, but the recipients of
the extra Non-Cumulative Preference Shares will not have any right to receive in
cash and any part of the dividend which has not been paid.

The Directors must call a General Meeting of the Company’s shareholders if the
Company cannot allot and issue the extra Non-Cumulative Preference Shares
referred to in Article 5.10 because:

. there is not enough authorised share capital; and/or

. they are not authorised to allot enough Non-Cumulative Preference
Shares under Section 80 of the Companies Act.

The Directors will propose resolutions at that meeting to increase the authorised
share capital, and/or to grant the Directors the necessary authority to aflot the extra
Non-Cumulative Preference Shares.

The Directors can do anything which they think is necessary or convenient to carry
out what is required by Articles 5.10 to 5.13.
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5.15

5.16

517

If the day when dividends are payable on any Preference Shares is not a working
day, the dividend will be paid on the next working day. There will be no interest or
other payment for any delay.

Without prejudice to Articles 5.2, 5.3 and 5.4, when the Company has to work out a
dividend on any Preference Shares for less than or more than a full dividend
period, the daily dividend rate will be worked out by dividing the yearly dividend rate
by 365 days. This daily rate will then be multiplied by the actual number of days
which have passed in that period to give the amount payable for the relevant period.
The Directors can, however, decide before any Preference Shares of any
particular series are first allotted that a different amount should be paid on those
Preference Shares on the first dividend payment date after allotment.

In the circumstances set out below and in relation to shares (whether Preference
Shares or other shares) which rank equally with or behind the shares referred to in
the circumstances below, the Company cannot:

. redeem, reduce, buy or otherwise acquire in any other way, any series of
Preference Shares or any other shares which rank equally with, or behind,
the Preference Shares in sharing in the assets of the. Company and the
Company may not set aside any sum nor establish any sinking fund for
their redemption, reduction, purchase or acquisition; or

J declare, or set aside any sum for the payment of, any dividends on any
series of Preference Shares or any other shares of the Company which
rank equally with, or behind, the Preference Shares in sharing in the
Company’s profits, except as allowed by Article 5.18.

The Company cannot do any of these things if, in relation to all other series of
Preference Shares and any other shares of the Company which rank equally with
the Preference Shares and which have the benefit of the provisions of this Article
and which, in either case, are shares to which the requirement to declare and pay
dividends in accordance with the provisions of Article 5.5 applies:

. all dividends on Cumulative Preference Shares (including any dividend
arrears) have not been fully paid, or a sum has not been set aside for full
payment; or

. the dividends on Non-Cumulative Preference Shares have not been fully

paid, or a sum has not been set aside for full payment, or, if the Directors
have decided that the provisions of Articles 5.10 to 5.13 will apply to a
particular series of Non-Cumulative Preference Shares or the Articles
provide that this is the case, the exitra Non-Cumulative Preference
Shares have not been allotted and issued in accordance with those Articles
5.10 to 5.13, in each case, on the dividend payment date or dates (if any)
or in respect of the dividend period or periods which the Directors decided
on before the relevant Non-Cumulative Preference Shares were first
allotted or that is/are provided for in these Articles.

In addition, in the circumstances set out below and in relation to shares (whether
Preference Shares or other shares) which rank equally with or behind the shares
referred to in the circumstances below, the Company cannot:
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. redeem, reduce, buy or otherwise acquire in any other way, any series of
Preference Shares (or any other shares of the Company which rank
equally with such Preference Shares) (a) which are shares in respect of
which an exception to Article 5.5 applies and which rank equally with or (b)
which, other than any series of Preference Shares which are issued in
satisfaction of an obligation existing on 27 April 2004, rank behind, the
Preference Shares referred to in the circumstances below in sharing in the
assets of the Company and the Company may not set aside any sum or
establish any sinking fund for their redemption, reduction, purchase or
acquisition; or

. deciare, or set aside any sum for the payment of, any dividends on any
series of Preference Shares (or any other shares of the Company which
rank equally with such Preference Shares) (a) which are shares in respect
of which an exception to Article 5.5 applies and which rank equally with or
(b) which, other than any series of Preference Shares which are issued in
satisfaction of an obligation existing on 27 April 2004, rank behind, the
Preference Shares referred to in the circumstances below in sharing in the
profits of the Company, except as allowed by Article 5.18.

The Company cannot do any of these things if, in relation to all other series of
Preference Shares (and any other shares of the Company which rank equally with
the Preference Shares and which have the benefit of the provisions of this Article)
in respect of which, in either case, an exception to Article 5.5 applies:

. the Directors, in their discretion (and not because of Article 5.8 or the
absence of profits of the Company which can be distributed) have decided
not to declare a dividend, in whole or in part; or

. where the Directors have decided that the provisions of Articles 5.10 to
5.13 will apply to a particular series of Non-Cumulative Preference Shares,
or the Articles provide that this is the case, and in either case the
application of Articles 5.10 to 5.13 is not mandatory, the Directors have
decided not to allot and issue the extra Non-Cumulative Preference Shares
in accordance with those Articles 5.10t0 5.13,

in each case, on the dividend payment date or dates (if any) or in respect of the
dividend period or periods which the Directors decided on before the relevant
Preference Shares, or other such shares, were first allotted or that is/are provided
for in these Articles.

In the case of the Company declaring, or setting aside any sum for the payment of,
any dividends on any series of Preference Shares which are issued in satisfaction
of an obligation existing on 27 April 2004 and which rank behind the Preference
Shares or other shares of the Company in sharing in the Company’'s profits,
unitess the Directors decide otherwise before Preference Shares of that series are
first allotted, the amount of the profits of the Company which can be distributed and
can be declared for the purposes of Articles 5.5 and 5.6, or set aside, shall be
calculated on the basis that the amount of the profits of the Company which can be
distributed has been reduced by the amount which would have been declared and
paid on the Preference Shares or other shares of the Company ranking in priority
to the series of Preference Shares which have been issued in satisfaction of the
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5.18

5.19

5.20

obligation referred to above had dividends been declared and paid in full on those
Preference Shares or other shares of the Company.

Nothing in Articles 4 to 11 stops the Directors paying a special dividend of up to one
penny per share if they consider that this is necessary to “allow any of the
Company’s shares to continue to be classed as “wider range investments” as
defined in the Trustee Act 2000.

The Company will pay dividends on any redeemable Preference Shares on the
Redemption Date on which they are due to be redeemed. If the Redemption Date on
which those Preference Shares are due to be redeemed is not a dividend payment
date, the dividend will accrue to that Redemption Date and will be calculated as
provided in Article 5.16. The meaning of “Redemption Date” is given in Article 7.3.
The payment restrictions in Articles 5.6, 5.8 and 5.17 will apply to the payment.
Otherwise this Article 5.19 applies despite anything else in Articles 4 to 11.

This Article applies to any Preference Shares which are allotted with the right to
receive dividends in, or based on, a different currency from the currency of the
Preference Shares. In the terms of the Preference Shares, the Directors can
allow a dividend on the shares paid under Article 5.18 to be paid in a different
currency from the currency of the Preference Shares.

6 The rights of Preference Shares to capital

6.1

If capital is returned or any assets are distributed to shareholders for any reason
(including the Company being wound up), each Priority Preference Share will
rank equally with every other Priority Preference Share, and with any other shares
whose terms say that they rank equally with them, in sharing in the Compény’s
assets. The Priority Preference Shares and any other shares whose terms say that
they rank equally with them will rank ahead of all other shares in sharing in the
Company’s assets. In these circumstances the other Preference Shares will rank
behind the Priority Preference Shares but will (unless their terms provide
otherwise) rank equally with each other and with any other shares whaose terms say
that they rank egqually with them in sharing in the Company’s assets and will rank
ahead of all other shares in sharing in the Company’s assets. These provisions will
not apply where the Company returns capital by redeeming or buying back any
class of shares. if there is a return of capital to which this Article applies, each holder
of a Preference Share will be entitled to receive. all of the following from the
Company's assets which can be distributed to its shareholders:

. repayment of the amount paid up on the Preference Share, or the amount
treated as paid up on the Preference Share;

J any premium which was paid or treated as paid when the Preference
Share was issued,

. the amount of any dividend which is due for payment on, or after, the date
the winding up commenced, or the date capital was returned in any other
way, which is payable for a period ending on or before that date;

. any dividend arrears on any Cumulative Preference Shares held by him;
and
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. a proportion of any dividend if the dividend period began before the winding
up commenced, or capital was returned in any other way, but ends after
that date. The proportion will be the amount of the dividend that would
otherwise have been payable for the period which ends on that date. This
applies even if the dividend has not been declared or earned.

6.2 If there is a return of capital or distribution of assets to which Article 6.1 applies, and
there is not enough to pay the amounts due on the Preference Shares and on any
other shares whose rights say that they rank equally with them in sharing in the
Company’s assets, then:- '

. the hoiders of the Priority Preference Shares and the holders of those
other shares which rank equally with them will share what is available in
proportion to the amounts to which they are entitled. The holders of the
Priority Preference Shares and the holders of those other shares will be
given preference over the holders of other classes of shares which rank
behind them in sharing in the Company’s assets; and

. to the extent that there are then any assets remaining, the holders of any
Further Preference Shares (other than the Additional Preference
Shares) and the holders of any other shares whose rights say they rank
equally with such Further Preference Shares will share what is available
in proportion to the amounts to which they are entitled and in accordance
with their respective priorities. The holders of such Further Preference
Shares and the holders of those other shares will be given preference over
the holders of other classes of shares which rank behind them in sharing in
the Company’s assets.

6.3 No Preference Share gives any other right to share in the Company’s assets.

7 Redeeming Preference Shares

71 The Company can redeem each series of Preference Shares {other than the 9%%
Preference Shares and 9%% Preference Shares) in the way set out in Article 7
subject to the legislation and Article 5.17. A particular series of Preference Shares
cannot, however, be redeemed if the Articles so provide or the Directors have
decided, before the Preference Shares of that series have been first allotted, that
the Preference Shares of that series cannot be redeemed.

7.2 When a Preference Share is redeemed, the following will be paid for each
Preference Share:

. the amount of the nominal value paid up on the Preference Share, or the
amount of the nominal value treated as paid up on it;

. any dividend which has accrued on the Redemption Date on which the
Preference Share is due to be redeemed if the Directors have decided
before any Preference Shares of that series were first afiotted that such
dividend should be paid when that share is redeemed or the Articles so
provide; and

J any premium paid when the Preference Share was issued, if the Directors
have decided before any Preference Shares of that series were first
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7.3

allotted that this premium should be paid when that share is redeemed or
the Articles so provide.

The payment will be in the currency in which the Preference Share is denominated
unless the Directors decide otherwise.

The meaning of “Redemption Date” is given below.

In order to redeem some or all of the Preference Shares of a particular series on a
Redemption Date applicable to that series, the Company will give the holders of
that particular series of Preference Shares notice in writing containing the
information required by Article 7.5 (a “Redemption Notice”).

For holders of Preference Shares with a fixed rate of dividend, the Redemption
Notice must be given at least 30 days before the Redemption Date, but not more
than 60 days before. For holders of Preference Shares with a variable rate of
dividend, the Redemption Notice must be given at least 20 days before the
Redemption Date, but not more than 60 days before.

Subject to the last paragraph of this Article 7.3, unless the Directors decide
otherwise before Preference Shares of that series are first allotted the Redemption
Date for a series of Preference Shares will be any date, which falls on or after the
date the Directors have chosen as the first date on which the Preference Shares of
that series can be redeemed (the “first Redemption Date”) before any Preference
Shares of that series were first allotted. The first Redemption Date for any series of
Preference Shares must not be less than five years and one day after the
Preference Shares of that series were first allotted. The Directors may also decide
before any Preference Shares of a particular series are first allotted that any
Redemption Date for that particular series after the first Redemption Date will only
occur:

. at specified intervals after the first Redemption Date;
. after a period following the Redemption Date which precedes it; or
. on particular dates.

For any series of Preference Shares which is first allofted as redeemable
preference shares after Section 159A of the Companies Act comes into force, the
Directors may, before that series is first allotted, in addition to, or instead of, the
dates referred to earlier in Article 7.3:

. fix a date when the shares will be, or may be, redeemed,
. fix a date by which the shares will be, or may be, redeemed, and/or
. fix dates between which the shares will be, or may be, redeemed.

Subject to the provisions of the Companies Act and all other laws and regulations
applying to the Company, the Company may, at its option, redeem the 6'/s%
Preference Shares on the first dividend payment date after 19 Aprit 2024 or any
fifth anniversary thereafter. The redemption payment will be £1 per 6%
Preference Share to be redeemed and an amount equal to the accrued but unpaid
dividend in respect of the period from the dividend payment date preceding the date
fixed for redemption.
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7.4

7.5

7.6

7.7

If the Company is only going to redeem some of a series of Preference Shares, it
will arrange for a draw to decide which Preference Shares to redeem on such basis
as the Directors consider appropriate at the time. This will be drawn at the
Registered Office or at any other place which the Directors decide on. The
Auditors must be presenf at the draw.

A Redemption Notice must state:

. the Redemption Date on which the Preference Shares are due to be
redeemed,

. the number of Preference Shares which are o be redeemed;

. the redemption payment (specifying details of the amount of any dividend

which may have accrued but is unpaid, which will be included in the
redemption payment if the Directors have decided before any Preference
Shares of that series were first allotted that such dividend should be paid
when the shares are redeemed),

. the place or places where documents of title for the Preference Shares
must be presented and surrendered, and where the redemption payment
will be made, in the case of Preference Shareholders who hold their
Preference Shares in certificated form; and

. details of the issuer-instruction to be sent to the relevant system by the
Company requesting the deletion of the entries in the relevant system
relating to the relevant Preference Shares, in the case of Preference
Shares held in uncertificated form.

Any Redemption Notice to be sent to holders of 6'/:% Preference Shares will be
sent not less than 30 days nor more than 60 days before the Redemption Date.

On the relevant Redemption Date, the Company will redeem the relevant
Preference Shares. This is subject to the other provisions of Article 7 and also to
the legislation. if the Redemption Notice is defective in any way, or not given
properly, the redemption will still be valid.

Unless the terms of issue provide otherwise, the redemption payment will be made
by:
. a cheque drawn on any bank in London; or

. a transfer to an account held by the person to be paid at any bank in
London, if the holder or joint holders has or have requested this before the
date given in the Redemption Notice; or

. any other method which the Directors may decide on and which is
specified in the Redemption Notice.

In the case of Preference Shares held in certificated form, payment will be made
when the relevant share certificate is presented and surrendered at the place, or any
of the places, stated in the Redemption Notice. If a certificate is for more Preference
Shares than are to be redeemed, the Company will send a certificate for the
balance. This certificate will be sent within 14 days of redemption to the registered
holder, or to the first-narmed joint holder, free of charge, but at the holder’s risk.
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7.8

7.9

7.10

7.11

7.12

713

In the case of Preference Shares held in uncertificated form, payment will made
when the Company has received confirmation from the relevant system of the
deletions of the relevant entries on the relevant system.

All redemption payments will be made after complying with any tax laws, and any
other laws, which apply. '

The dividend on any Preference Shares which are to be redeemed will stop
accruing from the date on which the redemption payment is due. But if the
redemption payment is wrongly withheld or refused after it has become due, the
dividend will be treated as continuing to accrue. This will be at the rate or rates
which woutd have applied without the redemption, and will apply from that date until
the day the redemption payment is made. The Preference Shares will not be
treated as having been redeemed until the redemption payment has been made.

If the date on which the redemption payment is due is not a working day, then the
payment will be made on the next working day. There will be no interest or other

payment for the delay.

If the holder of any Preference Share which is being redeemed gives the Company
a receipt for the redemption payment, or if the law treats him or her as giving a
receipt, this will establish conclusively that the Company has carried out its
obligation completely. If a Preference Share is held jointly, this will apply to any
receipt, or anything the [aw treats as a receipt, from the first-named joint holder.

Subject to any restrictions in the Companies Act, if the Company redeems or buys
back any Preference Shares, the Directors can do either or both of the following
things relating to the share capital representing the Preference Shares:

. change the nominal amount of Preference Shares into Preference
Shares of a larger or smaller nominal amount, or

. convert this capital into shares of any other class of share capital in the
same currency which exists at the time, or into unclassified shares in the
same currency, with as near as possible the same total nominal amount.

Article 14 will apply to any change to the amount of Preference Shares which is
carried out under Article 7.12.

The Company cannot redeem any Preference Shares unless it has received the
prior consent of the FSA (if the Company is required to obtain such consent). If the
FSA does consent to any redemption, it may impose any conditions at the time it
gives the consent with which the Company must comply.

8 The voting rights of Preference Shares

8.1

Subject to Article 8.2, the holders of any series of Preference Shares are entitled to -

receive notice of General Meetings, and to attend, speak and vote at General
Meetings, if any of the following apply:

. a resolution is going to be proposed at the meeting which would vary or
abrogate the rights and restrictions attached to that series of Preference
Shares. In this case, they are only entitled to speak to and vote on this
resolution; or
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8.2

8.3

8.4

8.5

. a resolution is going to be proposed at the meeting to wind up, or in relation
to the winding up of, the Company. In this case they are only entitled to
speak to and vote on this resolution; or

. any other circumstances have arisen which the Articles provide or the
Directors decided before the Preference Shares of that series were first
allotted, would give the Preference Shareholders of that series a right to
attend and speak and vote at meetings.

Notwithstanding the provisions above the holders of the 9%% Preference Shares
and 9%% Preference Shares are entitled to receive notice of, and to attend General
Meetings. They can only vote in the circumstances set out above.

If, on the dividend payment date which occurs immediately before the date of notice
of any General Meeting of the Company, a dividend for the relevant series of
Preference Shares has not been declared and paid in cash in full or, in the case of
a series of Non-Cumulative Preference Shares to which the Directors have
decided that the provisions of Articles 5.10 to 5.13 will apply (other than the 9%.%
Preference Shares and 9%% Preference Shares), the extra Non-Cumulative
Preference Shares have not been allotted and issued, the holders of the
Preference Shares of that series will be entitled to speak and vote on all resolutions
proposed at that meeting. These rights of the holders of the Preference Shares of
the relevant series will continue until, in the case of Cumulative Preference
Shares, the Company has paid all unpaid dividends in full or, in the case of Non-
Cumulative Preference Shares, payment of dividends has been resumed in full or,
if the provisions of Articles 5.10 to 5.13 apply, (other than in respect of the 9%%
Preference Shares and 9%% Preference Shares) the extra Non-Cumulative
Preference Shares have been allotted and issued.

The Preference Shareholders of any series can also require there to be a General
Meeting if the Articles provide or the Directors have decided, before the Preference
Shares of that series were first aflofted, that those Preference Shareholders can

. do this. The Directors can decide when and how those Preference Shareholders

can do this. If those Preference Shareholders require there to be a General
Meeting in this way, the Directors must call the meeting as soon as it is practicable
to do so.

Unless the Directors decide otherwise before Preference Shares of any series are
first allotted, if a Preference Shareholder of that series who attends personally or a
proxy {(other than the chairman of the meeting in his capacity as a proxy) or a
company representative in each case who is present in person, will have one vote
on a show of hands. If there is a poll, a Preference Shareholder of any series who
attends personally, or who appoints a proxy or a company representative, will have
such number of votes for such amount of nominal value of Preference Shares of
the series of which he or she is the holder as the Directors shall decide before the
Preference Shares of that series are first allotted or in accordance with Article 8.5.
Other provisions in the Articles relating to voting rights will also apply to Preference
Shareholders.

if there is a poll in relation to a resolution on which a holder of Priority Preference
Shares is entitled to vote, the holders of 9%% Preference Shares, the 9%
Preference Shares and the 6'/;% Preference Shares shall in the circumstances
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referred to in Article 8.4 have one vote for each £1 of nominal value of those series
of Preference Shares held by him.
9 Buying back Preference Shares

The Company can buy back any Preference Shares which have been issued, on the terms
and conditions decided on by the Directors. The Preference Shares can be bought back:

. through the market;
. by tender (which will be available to all holders of Preference Shares alike); or
. if the Directors decide before the Preference Shares of any particular series are

first allotted, by private arrangement.

The Directors must comply with the legislation and, if it applies, with Article 5.17.

10 Varying the rights of Preference Shares

10.1  The rights of the holders of any series of Preference Shares will be regarded as
being varied or abrogated if:

. the Directors seek to authorise, create or increase the amount of any
class of shares, or other securities which can be converted into any class of
shares, which rank ahead of the Preference Shares of the relevant series
in sharing in the profits or assets of the Company, other than a series of
Junior Preference Shares if, and to the extent that, the Directors have so
decided before Junior Preference Shares of that series are first allotted
that the provisions of this sub-paragraph shall not apply to such Junior
Preference Shares;

. immediately following a capitalisation of any reserves which are capable of
being distributed to shareholders (other than in the case of distributable
reserves which are being capitalised for the purposes of alflofting and
issuing extra Ordinary Shares to Ordinary Shareholders as permitted
under Article 144 or for the purposes of allotting and issuing extra Non-
Cumulative Preference Shares to Preference Shareholders as
permitted under Article 5.10), the reserves which are held by the Company
and its subsidiaries and are capable of being distributed would amount, in
total, to less than a multiple (which in the case of the Priority Preference
Shares is ten), decided on by the Directors before the Preference Shares
of the relevant series are first allotted, of the total annual amount of any
dividends payable in respect of all Preference Shares in issue at the time
of that capitalisation;

. any other series of Preference Shares or any other class of shares of the
Company which is to rank equally with the relevant series of Preference
Shares in some or all respects is created or issued or any securities are
created or issued which are convertible into Preference Shares or those
other shares, if, where the Preference Shares of the relevant series are
Cumulative Preference Shares, the dividend payment on those
Preference Shares (including any dividend arrears) has not been paid in
full or, where the Preference Shares of the relevant series are Non-
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Cumulative Preference Shares, the dividend payment on the Preference
Shares of the relevant series has not been paid in full on the dividend
payment date which occurs immediately before the creation or issue of
those shares or securities or, in the case of Non-Cumulative Preference
Shares to which the Directors have decided (or the Articles provide) that
the provisions of Articles 5.10 to 5.13 will apply if the extra Non-
Cumulative Preference Shares have not been allotted and issued in
respect of that dividend payment; or

. any resolution is passed for the reduction of the amount of capital paid up
on the Preference Shares of the relevant series.

Accordingly, unless the Directors decide otherwise before Preference Shares of
any particular series are first allotted, these events can only take place if:

. holders of at least three quarters in nominal value of all existing
Preference Shares of the relevant series agree in writing; or

. an Extraordinary Resolution, passed at a separate meeting of the holders
of the existing Preference Shares of the relevant series approves the
proposal in accordance with Article 47.3.

Subject to section 125 of the Companies Act, in the case of the 9%% Preference
Shares and 9%% Preference Shares, the agreement in writing of the holders of a
majority in nominal value of, or the approval of an ordinary resolution passed at a
meeting of holders of the relevant class(es) of Priority Preference Shares is
sufficient.

Whenever the rights attached to existing Preference Shares of any particular
series differ from the rights attached ic existing Preference Shares of any other
series and some matter arises which would amount to a variation or abrogation of
the rights attached to all the Preference Shares of those series, if the effect of that
variation or abrogation on all the Preference Shares of those series is, in the
opinion of the Directors, substantially the same, the rights attached to all the
Preference Shares of those series may be varied or abrogated by the agreement in

‘writing of the holders of at least three quarters in nominal value of all the

Preference Shares of those series (other than the 9%.% Preference Shares and
the 9%% Preference Shares) or with the approval of any Extraordinary Resolution,
passed at a separate meeting of the holders of all the Preference Shares of those
series (other than the 9%.% Preference Shares and the 9%% Preference Shares).
Whenever this provision applies, all the holders of the Preference Shares of the
relevant series (other than the 9%% Preference Shares and the 9%% Preference
Shares) shall be treated as holding Preference Shares of a single class. Subject to
section 125 of the Companies Act, a separate meeting of the holders of each of the
9%% Preference Shares and the 9%% Preference Shares must approve the
proposal by the passing of an ordinary resolution at each such meeting of the
relevant class or the holders of the majority in nominal value of each of these
classes of Preference Shares must agree in writing.

However, this does not of itself restrict the Company’s ability to redeem, or buy
back, any shares before returning assets to Preference Sharehoiders.
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10.2

10.3

Subject to Article 10.1 and unless the Directors decide otherwise before the
Preference Shares of any particular series are first allotted, the special rights which
apply to those Preference Shares will not be varied if:

. any other series of Preference Shares is created or issued;,

. any other shares are created or issued which rank equally with, or behind,
the Preference Shares in sharing in the Company’s profits or assets; or

. the Company redeems or buys back any of its shares which rank equally
with, or behind, those Preference Shares in sharing in the Company’s
profits or assets.

For the avoidance of doubt, any shares of any other class which are created or
issued which rank equally with the Preference Shares in sharing in the Company’s
profits or assets may have the benefit of the rights set out in Article 5.17.

If a new series of Preference Shares, or any other class of shares, is created, or
issued, which ranks equally with the existing Preference Shares in sharing in the
profits or assets of the Company, these can either have the same rights as, or
different rights from, existing Preference Shares. This will not, of itself, be treated

as varying or abrogating the rights of the existing Preference Shares. For example: -

. the rate of the dividend on the shares can be different;

. the way that the dividend is worked out can be different including without
limitation whether the dividend is cumuiative or non-cumulative and
whether Articles 5.10 to 5.13 apply and whether the requirement to declare
and pay dividends in full under Article 5.5 applies;

. the payment dates for dividends can be different;

. the date from when the shares are entitled to dividends can be different;

. the premium may or may not be paid if capital is returned on the shares;

. the Company can redeem the new shares or they can be non-redeemable;
. if the Company can redeem the new shares, the redemption can be on

different dates, and on different terms, from those which apply to the
existing Preference Shares;

. the new shares can be converted (on the terms and conditions set before
the new shares are first allotted) into Ordinary Shares, or into any other
class of shares which rank equally with, or behind, the existing Preference
Shares in sharing in the profits or assets of the Company;

. the new shares and dividends payable in respect of those shares can be in
any currency or denomination; and/or

. the new shares can be in any basket of currencies if the legislation allows.

Converting Preference Shares into cher shares

11.1

If any Preference Shares are issued which can be cenverted into Ordinary Shares,
or into any other class of shares which rank equally with, or behind, existing
Preference Shares in sharing in the profits and assets of the Company, these are
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13

14

called “Convertible Preference Shares”. |If the Convertible Preference Shares
become due to be converted, the Directors can decide that they will be converted
as sel out in Article 11.2 or in any other way which the legislation allows.

The Directors can decide to redeem any Convertible Preference Shares at their
nominal value. The redemption must be made out of the proceeds of a fresh issue of
Ordinary Shares or any other shares into which they can be converted and the
following will appiy:

the Convertible Preference Shares wil give their holders the right and
obligation to subscribe for the number of Ordinary Shares, or other
shares, set by the terms of the Convertible Preference Shares;

the new shares will be subscribed for at the premium (if any) which is equal
to the redemption money, less the nominal amount of the new shares. If the
Convertible Preference Shares are not in sterling, the Directors will decide
on the equivalent amount of sterling to work out the premium,;

each holder of Convertible Preference Shares will be treated as authorising
and instructing the Secretary, or anybody else the Directors decide on, to
subscribe for the shares in this way, and to borrow money in anticipation of
the redemption of the Convertible Preference Shares. This cannot be
revoked, and

if a holder of Convertible Preference Shares converts them, or if someone
does this for him or her, he or she will be treated as authorising and
instructing the Directors to pay his or her redemption money to the
Secretary, or anybody else the Directors decide on, and to subscribe for
the new shares. If the redemption money is not in sterling, the Directors
can decide how this is tc be converted into sterling before being paid.

The power to increase capital

The Company’s shareholders can increase the Company’s share capital by passing an
Ordinary Resolution. This resolution will fix the amount of the increase, the nominal amount
of the new shares and the currency or currencies of the shares.

Application of the Articles to new shares

Subject to the terms of jssue of new shares, the provisions of the Articles will apply to new
shares in the same way as if they were part of the Company'’s existing share capital.

The power to change capital

The Company’s shareholders can pass Crdinary Resolutions to do any of the following:

consolidate, or consolidate and then divide, all or any of its share capital into
shares of a larger nominal amount than the existing shares;

cancel any shares which have not been taken, or agreed to be taken, by any person
at the date of the resolution and reduce the amount of the Company's share
capital by the amount of the cancelled shares; and
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16

17

17A
17A1

17A.2

. divide some or all of its shares into shares of a smaller nominal amount than the
existing shares. This is subject to any restrictions in the Companies Act. The
resolution may provide that, as between the holders of the divided shares, different
rights and restrictions of a kind which the Company can apply to new shares may
apply to different divided shares.

Fractions of shares

If any shares are consolidated, the Directors have power to deal with any fractions of
shares which result from the consolidation. If the Directors decide to sell any shares
representing fractions, they can do so for the best price reasonably obtainable and distribute
the net proceeds of sale among members in proportion to their fractional entittements. The
Directors can sell those shares to any person (including the Company, if the legislation
allows this) and can authorise any person to transfer those shares to the buyer. The buyer
does not need to take any steps to see how any money he is paying is used and his
ownership will not be affected if the sale was irregular or invalid in any way.

The power to reduce capital

Subject to the terms of any Preference Shares in issue, the Company’s shareholders can
pass Special Resolutions to do any of the following:

. reduce its share capital in any way; and

. reduce any capital redemption reserve or share premium account in any way.

Buying back shares

Subject to the terms of any Preference Shares in issue, the Company can buy back, or
agree to buy back in the future, any shares of any class (including redeemable shares), if
the legislation allows this. However, if the Company has existing shares which are
convertible into other shares which are equity securities of the class to be purchased, then
the Company can only buy back equity securities of that class if either:

. the terms of issue of the convertible shares permit the Company to buy back equity
securities; or

. the buy-back or agreement to buy back has been approved by an Extraordinary
Resolution passed by the holders of the convertible shares.

Share warrants to bearer

The Company can, under the powers given by, and subject to the provisions of, the
Companies Act, issue share warrants to bearer in respect of any fully paid shares.
Accordingly, the Directors can, whenever they consider it appropriate and upon receipt
of an application in writing by the person for the time being named in or entitled to be
entered in the Register as a holder of the shares in respect of which the warrant is to be
issued, issue a warrant stating that the bearer of the warrant is entitled to the shares
specified in the warrant and can provide for the payment of future dividends or other
moneys in respect of the shares included in such warrant by way of coupons or
otherwise.

Subject to the provisions of this Article 17A and the Companies Act, the bearer of a
warrant shall be deemed to be a member of the Company and shall be entitled to the
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17A3
17A.4

17A.5

17A.6

17A.7

17A.8

17A.9

17A.10

17A.11

same privileges and advantages as he would have had if his name had been included in
the Register as the holder of the shares specified in the warrant.

The Company shall not permit more than one person to be the holder of a warrant.

No person shall, as the bearer of a warrant, be entitled (a) to sign a requisition by
shareholders to call a shareholders meeting or to give notice of intention to submit a
resolution to a shareholders meeting, or (b) to attend or vote, personally or by his proxy,
or exercise any privilege as a member at a shareholders meeting, unless he has
deposited his warrant, in case (a), before or at the time of lodging such requisition or
giving such notice of intention as aforesaid or, in case (b), at least three days before the
day fixed for the shareholders meeting, at the Registered Office or at such other place
as may be specified in the notice of the shareholders meeting, and unless the warrant
remains so deposited until after the shareholders meeting and any adjournment of it
has been held.

The Company shall deliver a certificate to any person who deposits a warrant at the
Registered Office or at such other place as may be specified in a notice of a
shareholders meeting as described in Article 17A.4. The certificate shall state such
person’s name and address and describe the shares included in the warrant so deposited
and state the date of /ssue of the certificate. The certificate shall entitle such person,
either personally or by proxy, to attend and vote at any shareholders meeting at which
he is entitled to attend and vote held within three months from the date of the certificate
and prior to the return of the certificate to the Company under Article 17A.6 in the same
way as if he were the registered holder of the shares specified in the certificate.

Upon the return of the certificate to the Company, the bearer of the certificate shall be
entitled to the return of the warrant in respect of which the certificate was given.

The Directors can from time to time make such other arrangements as they think fit, in
addition to or in place of the arrangements referred to in Articles 17A.4 and 17A5, for a
person entitied to a warrant held through a recognised clearing house to exercise the
rights of the bearer of the warrant in relation to shareholders meetings.

The holder of a warrant shall not, except to the extent described above, be entitled to
exercise any right as a member unless (if called upon by any Director or the Secretary
so to do) he produces his warrant or the certificate of its deposit, and states his name and
address.

The Directors can issue new warrants or coupcns on such basis, and in respect of such
number of shares, as they consider appropriate at the time and can at any time amend
any warrant then in issue so that, as a result, the number of shares which such warrant
represents at the time is accurately shown. The provisions of Article 28 (other than Article
28.6) apply to the replacement of warrant certificates as they do to the replacement of
share certificates and references in that Article to “shareholder’ shall, for this purpose,
be deemed to be references to “a bearer of a warrant”.

The shares included in any warrant shall be transferred by the delivery of the warrant
without any written transfer and without registration, and the provisions in the Articles in
relation to the transfer of shares shall not apply to shares included in a warrant.

Upon the surrender by the bearer of a warrant, together with the outstanding dividend
coupons, if any, in respect thereof, to the Company for cancellation, and delivery of an
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17A.12

17A13

application in writing signed by the bearer, in any form which the Directors approve,
requesting that the bearer of the warrant should be registered as a member in respect of
the shares included in the warrant, the bearer of a warrant shall be entitied to have his
name entered as a member in the Register in respect of the shares included in the
warrant. However, the Company shall not be responsible for any loss or damage
incurred by any person by reason of the Company entering in its Register upon the
surrender of a warrant the name of any other person who is not the true and lawful owner
of the warrant surrendered.

Subject to any legislation from time to time, any notice to the bearer of a warrant or to
any other person who holds or is interested in shares in the Company in bearer form or
any related coupons or talons (if any) shall be sufficiently given if advertised in such
newspaper or newspapers as the Directors, in their discretion, shall consider appropriate
or by such other means as the Directors consider appropriate (including, but without
limiting the Directors’ discretion, if warrants are held through a recognised clearing
house, by arranging for the notice to be given through that recognised clearing house).
If notice is given by newspaper advertisement, it shall be deemed given on the day when
the advertisement appears and, if notice is given through a recognised clearing house,
it shall be deemed given on the day the notice is issued by the recognised clearing
house.

The Directors can, on such basis as they consider appropriate at the time, make and
vary the conditions upon which warrants can be issued and any matters incidental to the
warrants. Subject to this Article 17A, the bearer of a warrant shall be subject to the
conditions for the time being in force relating to warrants whether made before or after
the issue of such warrant.

SHARES

18 The special rights of new shares

18.1 Subject to Article 18.4, if the Company /ssues new shares, they may have any

- rights or restrictions attached to them. These rights and restrictions can apply to
sharing in the Company’s profits or assets. Other rights and restrictions can also
apply, for example, on the right to vote. These rights and restrictions can give the
new shares priority over some or all of the rights of existing shares, or existing
shares can have priority over the rights of new shares. Alternatively, the new
shares and the existing shares can have the same rights and restrictions.

18.2 The rights and restrictions referred to in Article 18.1 can be decided either by an

Ordinary Resolution passed by the shareholders or by the Directors as long as
there is no conflict with any resolution passed by the shareholders.

18.3 If the legislation allows this, the rights of any new shares can include a right for

the holder and/or the Company to have them redeemed.

18.4 The rights of any new shares must not vary or abrogate any special rights already

given to any other class of shares unless the holders of those shares have given
their approval in the way required by Article 47.

18.5 The Directors can make it a term of any Preference Shares of a particular series

that they can only be transferred as a unit together with another right or security.
This can be for a limited period, or at all times, or until an event happens. The
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Directors must decide on any restrictions of this kind before the Preference Shares
are first allotted. Articles 49 to 53 (transferring shares) will apply to these
Preference Shares, but the Directors can refuse to register a transfer of any of the
Preference Shares to which this Article 18.5 applies if they are not transferred with
the other right or security. To avoid any doubt, if any of these Preference Shares
are to be traded on the London Stock Exchange, they must comply with its
regulations and if any of these Preference Shares are to be listed on the official list
of the UK Listing Authority they must comply with its regulations at the time of
issue.

Redeemable Shares

Subject to the provisions of the Companies Act and to any rights previously conferred on
the holders of any other shares, any share may be issued which is to be redeemed, or is
liable to be redeemed at the option of the Company or the holder.

The Directors’ power to deal with shares

The Directors can decide how to deal with any shares which have not been issued. The
Directors can aflot them on any terms, which can include the right to transfer the allotment
to another person before any person has been entered on the Register. This is known as
the right to renounce the allotment. The Directors can aiso grant options to give people an
opportunity to acquire shares in the future. The Directors can dispose of the shares in any
other way which they consider appropriate. The Directors are free to decide who they deal
with, when they deal with the shares and the terms on which they deal with the shares. .
However, in making their decision they must obey:

. the provisions of the legislation relating to authority, pre-emption rights and other
matters; and

. any resolution of a General Meeting which is passed under the legislation.

The Directors’ authority to allot “relevant Securities” and “equity securities”

211 This Article 21 regulates the authority of the Directors to allot relevant securities
(see Articles 21.2 to 21.4 and Articles 21.9 and 21.10) and their power to allot equity
securities for cash (see Articles 21.5 to 21.9). The meaning of “relevant securities”
is given in Section 80 of the Campanies Act. The meaning of “equity securities” is
given in Section 84 of the Companies Act.

21.2  The Directors are authorised, generally and without conditions under Section 80 of
the Companies Act, to allot the shares and the rights to shares which are relevant
securities. They are authorised to allot them for each period referred to in Article
21.4. This authority only aliows the Directors to affot up to the maximum amount of
relevant securities which can be allofted in each period. This maximum amount is
described in Article 21.3.

21.3 The Maximum Amount which applies under Article 21.2 is £2,159,000,000 for the
first period referred to in Article 21.4. The maximum amount may be varied and may
be set out in the Ordinary Resolution which renews or extends the authority in
Articles 21.2 and 21.4 or may be varied or set out in any other resolution passed by
the shareholders at a general meeting.
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21.4

21.5

21.6

21.7

21.8

21.9

21.10

The first period under Article 21.2 begins on the date on which the Articles are
adopted (which is shown on the first page of the Articles) and ends on the date of
the Company’s Annual General Meeting in 2006 or, if earlier, on 12 June 2006. The
shareholders can, by Ordinary Resolution renew or extend this authority for periods
of no more than five years from the date of each Ordinary Resolution.

Where the Directors have general authority under Section 80 of the Companies
Act under Article 21.2, they also have the power to allot equity securities, entirely
paid for in cash, free of the restrictions in Section 89(1) of the Companies Act. This
power will be for each period referred to in Article 21.8.

There is no limit on the maximum amount of equity securities which can be allotted
under the power in Article 21.5 where the allofment is in connection with a rights
issue {(which is defined in Article 21.7). In all other cases, the maximum amount of
equity securities which can be allotted under that power is:

. £44 /400,000 for the first period referred to in Article 21.8; or

. the amount stated in a Special Resolution which renews or extends the
period in Article 21.8.

in Article 21.6, “rights issue’ means an offer of equity securities which is open, for a
pericd decided on by the Directors, to the following people:

. people who are registered holders of Ordinary Shares on a particular date,
in proportion to their holdings of Ordinary Shares; and

. people, if any, who are registered on a particular date as holders of other
classes of equity securities which give them the right to receive the offer.

However, a rights issue can be subject to any limits or restrictions which the
Directors think are necessary or appropriate to deal with:

. any fractions of shares to which people would be entitled; or

. legal or practical problems under the laws of any territory or under the
requirements of any recognised regulatory body or stock exchange in any
territory.

The first period under Article 21.5 begins on the date on which the Articles are
adopted (which is shown on the first page of the Articles) and ends on the date of
the Company’s Annual General Meeting in 2006 or, if earlier, on 12 June 2006. The
shareholders can, by Special Resolution, renew or extend this power for periods of
no more than five years from the date of each Special Resolution.

During the periods referred to in Articles 21.4 or 21.8, the Diréctors can make offers
and enter into agreements which would, or might, require shares to be allotted after
those periods.

In working out any maximum amounts of securities referred to in this Article 21, the
nominal value of rights to subscribe for shares or to convert any securities into
shares will be taken as the nominal value of the shares which would be allotted if the
subscription or conversion takes place.
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Power to pay commission and brokerage

The Company can use all the powers given by the legislation to pay commission or
brokerage to any person who:

. applies, or agrees to apply, for any new shares; or

. gets anybody else to apply, oragree to apply, for any new shares.

Renunciations of allotted but unissued shares

Where a share has been allotted to a person but that person has not yet been entered on
the Register, the Directors can recognise a transfer (called a “renunciation’) by that
person of his right to the share in favour of some other person. The ability to renounce
allotments only applies if the terms on which the share is allotted are consistent with
renunciation. The Directors can impose conditions regulating renunciation rights.

Recognition of trusts

24.1  The Company will only be affected by, or recognise, a current and absolute right to
whole shares. The fact that any share, or any part of a share, may not be owned
outright by the registered owner (for example, where a share is held by one person
as a nominee or otherwise as a trustee for another person) is not of any concern to
the Company aithough the Company may if it wishes recognise any interests held
by beneficiaries relating to the shares. iIf the Company chooses to recognise those
interests, the Company will not be obliged to check that all the technical and
administrative requirements relating to those interests have been followed and will
be entitled {but not obliged) to recognise any acts by the beneficiary holding such
interests as if they were the registered holder of the shares.

24.2 The only exceptions to Article 24.1 are where rights of the kind described there are:
. expressly given by the Articles, or

. of a kind which the Company has a legal duty to recognise.

SHARE CERTIFICATES

Joint Shareholders

The Company can allow up to a maximum of four people to be recognised as, or to be
registered as, joint holders of the same shares. If shares are held jointly, the Company can
pay any money relating to those shares to any of the joint shareholders. If a joint
shareholder gives the Company a receipt, or if the legislation treats him as having given
a receipt, this establishes conclusively that the Company has carried out its obligations to
each of his other joint shareholders completely.

Articles 27.4, 27.5, 28.6, 30, 50.9, 54, 84, 140.1, 140.2 and 153 also refer to joint
shareholders.

Shares without certificates and shares which can be transferred without
transfer forms

26.1 The Company can issue shares, and other securities, which do not have
certificates. The Company can also allow existing shares and other securities to
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be held without certificates. Evidence of ownership of these shares and other
securities does not involve a certificate. The Company can also allow any shares or
other securities 1o be transferred without using a transfer form. The Company must
comply with the legislation in doing each of these things.

26.2 These shares and other securities can; for example, be transferred by using a
relevant system, as defined in the Regulations. Shares which can be transferred in
this way are called “uncertificated shares”.

26.3 If the Company has any shares in issue which are in uncertificated form, the
Articles apply to those shares, but only as far as they are consistent with:

. holding those shares as uncertificated shares;

. transferring ownership of those shares by using a relevant system,
° any of the provisions of the Regulations; and

J any rules laid down by the Directors under Article 26.4.

26.4 The Directors can lay down rules:

. which govern the issue, holding and transfer and, where appropriate, the

mechanics of conversion and redemption of uncertificated shares and other
securities;
. which govern the mechanics for payments involving a refevant system, and
] which make any other provisions which the Directors consider are

necessary to ensure that the Articles are consistent with the Regulations
or with any rules or guidance of an Operator of a relevant system under the
Regulations.

These rules will, if they say so, apply instead of the other provisions in the Articles
relating to certificates and the transfer, conversion and redemption of shares and
other securities and any other provisions which are not consistent with the
Regulations.

26.5 The Directors can elect, without any need for further consultation with the holders of
the Company’s shares or other securities (unless those shares or other securities
are governed by a deed or document other than the Articles which requires
consultation to take place), that any class or all classes of shares and other
securities of the Company shall be capable of being traded in uncertificated form
under the Regulations.

27 Certificates

27.1  When a shareholder is first registered as the holder of any class of shares held in
certificated form, he is entitled, free of charge, to a separate share certificate for the
shares of each class held by him.

27.2 If a shareholder gets more shares of any class, he is entitled, free of charge, to
another certificate for the extra shares to the extent that those extra shares are to be
held in certificated form.
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27.3

27.4

27.5

27.6

27.7

27.8

27.9

If a shareholder transfers part of his shares covered by a certificate, he is entitled,
free of charge, to a new certificate for the balance to the extent that the balance is to
be held in certificated form.

The Company does not have to issue more than one certificate for any share held
in certificated form, even if that share is held jointly.

When the Company delivers a certificate to one joint shareholder, this is treated as
delivery to all of the joint shareholders.

if a share is held in certificated form, the Company can deliver a certificate to a
broker or an agent who is acting for a person who is buying the shares, or who is
having the shares transferred to him.

Share certificates can be:

) signed by one or more Directors or by the Secretary or by any other
person authorised by the Directors;

. sealed with the Seal or the Securities Seal; or

. printed in any way with a copy of the Seal or the Securities Seal or a copy
of the signature of one or more Directors or by the Secretary or by any
other person authorised by the Directors.

A share certificate must state the number and class of shares to which it relates and
the amount paid up on those shares. It cannot be for shares of more than one class.

The time limit for the Company to provide a share certificate under this Article 27 is:

. one month after the alfotment of a new share in certificated form (or any
longer period provided by its terms of issue);

. five business days after a transfer of a fully paid share in certificated form is
presented for registration; or

) two months after a transfer of a partly paid share in certificated form is
presented for registration.

28 Replacement share certificates

28.1

28.2

28.3

284

If a shareholder has two or more share certificates for shares of the same class, he
can ask the Company for these to be cancelled and replaced by a single new
certificate. The Company must comply with this request.

A shareholder can ask the Company to cancel and replace a single share
certificate with two or more certificates for the same total number of shares. The
Company may comply with this request.

A shareholder can ask the Company for a new certificate if the original is:
. damaged or defaced; or
. said to be lost, stolen or destroyed.

If a certificate has been damaged or defaced, the Company can require the
certificate to be returned to it before issuing a replacement. If a certificate is said to
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be lost, stolen or destroyed, the Company can require satisfactory evidence of this
and insist on receiving an indemnity before issuing a replacement.

28.5 The Directors can require the shareholder to pay the Company’s exceptional out-
of-pocket expenses for issuing any share certificates under this Article 28.

28.6 Any one joint shareholder holding shares in certificated form can request
replacement certificates under this Article 28.

CALLS ON SHARES

The Directors can make calls on shares

The Directors can call on shareholders to pay any money which has not yet been paid to
the Company for their shares. This includes the nominal value of the shares and any
premium which may be payable on those shares. The Directors can also make calls on
pecple who are entitled to shares by law. If the terms of issue of the shares allow this, the
Directors can do any one or more of the following:

. make calls at any time and as often as they think fit;
. decide when and where the money is to be paid,;

. decide that the money may be paid by instalments;
. revoke or postpone any call.

A call is treated as having been made as soon as the Directors pass a resolution
authorising it. -

The liability for calls

A member who has received at least 14 days’ notice giving details of the amount called and
of the time and place for payment, must pay the call as required by the notice. Joint
shareholders are liable jointly and severally (which, in general terms, means all of them
together and any of them separately) to pay any money called for.

Interest on unpaid calls

If the person due to pay any money called for in this way does not pay it by the day that it is
due, he is liable to pay interest on the money. This interest will run from the day the money
is due untll it has actually been paid. The yearly interest rate will be fixed by the Directors
(subject to a maximum of 15 per cent.) or if no rate is fixed, the appropriate rate (as defined
by the Companies Act). The Directors can decide to forgo any or all of this interest.

Shareholders may not exercise their rights until calls are paid

If a shareholder has not paid any amount which is due under a call at the time it is due
(including any interest and expenses) then, until he has paid all amounts due, he is not
entitled to:

. receive any dividend;
. attend any meeting;

. vote at a meeting or in a pol/;
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. appoint a proxy or company representative to do any of these things for him; or

. exercise any of the other rights of a shareholder.

Sums which are payable when a share is allotted are treated as a call

If the terms of a share require any money to be paid at the time the share is allotted or at
any fixed date, then this money will be treated in the same way as a valid call for money on
shares which is due on the same date. If this money is not paid, everything in the Articles
relating to non-payment of calfls applies. This includes Articles which allow the Company to
forfeit or sell shares and to claim interest.

Calls can be for different amounts

On or before an issue of shares, the Directors can decide that shareholders may be called
on to pay different amounts or that they may be called on at different times.

Paying calls early

The Directors can accept payment in advance of some or all of the money from a
shareholder before he is called on to pay that money. The Directors can agree to pay
interest at a rate fixed by the Directors on money paid in advance until it would otherwise
be due to the Company.

FORFEITING SHARES AND LIENS OVER SHARES

Notice following non-payment of a cali

Articles 36 to 46 apply if a shareholder fails to pay the whole amount of a call, or an
instalment of a calfl, by the day that it is due. They also apply in the same way to a person
who is entitled to a share by Jaw. If the whole amount then due has not been paid, the
Directors can serve a notice on him at any time after the date the payment is due.

Contents of the notice

This notice must:

. demand payment of the amount immediately payable, together with any interest and
any of the Company’s expenses caused by the failure to pay which the Directors
have decided should be claimed from the shareholder,;

. give a date by when the total referred to immediately above must be paid. This must
be at least seven days after the notice is served on the shareholder;

. notify him of the restrictions which apply to him under Article 32;
. say where the payment must be made; and
. say that, if the full amount demanded is not paid by the time and at the place stated,

the Company can forfeit the shares on which the call or instalment was due.

Forfeiture if the notice is not complied with

if the notice is not complied with, the shares that it relates to can be forfeited at any time
while any amount (including interest and expenses) is still outstanding. This is done by the
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Directors passing a resolution stating that the shares have been forfeited. The Directors
can accept the surrender of any share that would otherwise be forfeited.

Forfeiture will include unpaid dividends

If any shares are forfeited, all dividends which are due on the shares, but not yet paid, will
also be forfeited.

Dealing with forfeited shares

A share forfeited or surrendered under Article 38 belongs tc the Company. The Directors
can sell or dispose of any forfeited share on any terms and in any way that they decide. This
can be with or without a credit for any amount previously paid up for the share. It can be
sold or disposed of to any person, including the previous shareholder or the person who
was previously entitled to the share by law. The Directors can, if necessary, authorise any
person to transfer a forfeited share.

Cancelling forfeiture

After a share has been forfeited, the Directors can cancel the forfeiture, but they can only
do this before the share has been sold or disposed of. This cancellation of forfeifure can be
done on any terms the Directors decide.

The position of shareholders after forfeiture

A shareholder loses all rights in connection with forfeited shares and, if the shares are held
in certificated form, must surrender any certificate for those shares to the Company for
cancellation. A shareholder is still liable to pay calls which have been made, but not paid,
before the forfeiture of his shares. He is also liable to pay interest on the unpaid amount
until it is paid. The Directors can fix the rate of interest, but it must not be more than 15 per
cent. a year. The shareholder continues to be liable for all claims and demands which the
Company could have made relating to the forfeited share. He is not entitled to any credit for
the value of the share when it was forfeited or for money received by the Company under
Article 39, unless the Directors decide to allow credit for all or any of that value.

The Company’s lien on shares

The Company has a lien on all partly paid shares. This lien has priority over claims of
others to the shares. This lien is for any money owed to the Company for the shares. The
Directors can decide to give up any lien which has arisen and can alsc decide to suspend
any lien which would otherwise apply to particular shares.

Enforcing the lien by selling the shares

If the Directors want to enforce the lien referred to in Article 43, they can sell some or all of
the shares in any way they decide. The Directors can authorise someone to transfer the
shares sold, but they cannot sell the shares until all of these conditions are met:

. the money owed by the shareholder must be immediately payable;

. the Directors must have given a written notice to the shareholder. This notice must
say how much is due. It must also demand that this money is paid, and say that the
shareholder’s shares will be sold if the money is not paid;
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. the notice must have been served on the shareholder or on any person who is
entitled to the shares by law and can be served in any way that the Directors
decide; and

. the money has not been paid by at [east 14 days after the notice has been served.

Using the proceeds of the sale

If the Directors sell any shares under Article 44, the net proceeds will first be used to pay
off the amount which is then payable to the Company. The Directors will pay any money
left over to the former shareholder or to any person who would otherwise be entitled to the
shares by law at the date of sale. The Company’s /ien will alsc apply to any money left over
to cover any money still due to the Company on the partly paid shares but which is not yet
payable. The Company has the same rights over this money as it had over the shares
immediately before they were sold. If the shares are held in certificated form, the Company
need not pay over anything until the certificate representing the shares sold has been
delivered to the Company for cancellation.

Evidence of forfeiture or sale
A Director, or the Secretary, can make a statutory declaration which declares:
. that he is a Director or the Secretary of the Company;

. that a share has been properly surrendered, forfeited or sold to satisfy a lien under
the Articles; and

. when the share was surrendered, forfeited or sold.

This will be evidence of these facts which cannot be disputed. If this declaration is delivered
to the new holder of a share with any evidence of transfer which is required, this gives the
new holder good title to the share. The new holder of the share does not need to take any
steps to see how any money he may be paying for the share is used. The new
shareholder’s ownership of the share will not be affected if the steps taken to surrender or
forfeit the share, or the sale or disposal of the share, were invalid or irregular or if anything
that should have been done was not done.

CHANGING SHARE RIGHTS

Changing the special rights of shares

47.1 If the Company’s share capital is split into different classes of shares, and if the
legislation allows this, the special rights which are attached to any of these classes
can be changed or abrogated if this is approved by an Extraordinary Resolution.
This must be passed at a separate meeting of the holders of the relevant class of
shares. This is called a “class meeting”. Article 47 is subject to what is said in
Article 10 about varying the rights of the Preference Shares.

47.2 The special rights of a class of shares can be changed or abrogated while the
Company is a going concern or while the Company is being wound up (or while its
winding up is being considered).

47.3 All the Articles relating to General Meetings apply, with any necessary changes, to
a class meeting, but with the following changes:
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. at least two people who hold (or who act as proxies for) at least one third of
the total nominal value of the existing shares of the class are a guorum,
but if this quorum is not present at an adjourned meeting, one person who
holds shares of the class, or his proxy, is a quorum other than in respect of
the 9%.% Preference Shares and 9%.% Preference Shares when two
people who hold shares of the relevant class, or his proxy, are a quorum,

. anybody who is personally present or who is represented by a proxy can
demand a poll; and

. on a poll, the holders of shares will have one vote for every share of the
class which they hold, but this is subject to any special rights or restrictions
which are attached to any class of shares by the Articles or any rights
which are attached to shares in some other way under the Articles.

47.4 This Article 47 also applies to any change or abrogation of special rights of shares
forming part of a class, unless the terms of those shares require changes to be
approved in some other way. Each part of the class which is being treated differently
is treated as a separate class in operating this Article 47.

More about the special rights of shares

The special rights of existing shares are not regarded as changed or abrogated:

. if new shares are created or issued which rank equally with any other existing
shares when sharing in profits or assets of the Company; or

. if the Company buys back its own shares,
unless the terms of the existing shares expressly say otherwise.

TRANSFERRING SHARES

Transfer forms

Unless the Articles say otherwise and subject to the terms of issue of any Preference

~ Shares, any shareholder can transfer some or all of his shares to another person. Every

transfer of a share held in certificated form must be in writing and either in the usual
standard form or in any other form approved by the Directors. Every transfer of a share
held in uncertificated form must be made by means of a relevant system and must comply
with the Regulations.

More about transfers

50.1 In the case of a transfer of a share held in certificated form, the transfer form must
be delivered to the office where the Register is kept. The transfer form must have
duly been stamped and have with it:

. the share certificate(s) for the shares to be transferred; and

. any other evidence which the Directors ask for to prove the entitlement of
the person wishing to make the transfer.
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50.2

50.3

50.4

50.5

50.6

50.7

50.8

50.9

However, if a transfer is by a recognised clearing house or its nominee or by a
recognised investment exchange, a share certificate is only needed if a certificate
has been issued for the shares in question.

A share transfer form must be signed, or made effective in some other way, by the
person making the transfer. It need not be made effective by that person sealing it.

In the case of a transfer of a share held in certificated form where the share is not a
fully paid share, a share transfer form must also be signed, or made effective in
some other way, by the person the share is being transferred to. It need not be
made effective by that person sealing it.

The person making a transfer will be treated as continuing to be the shareholder
until the name of the person to whom a share is being transferred is put on the
Register for that share.

If the Company registers a transfer of a share held in certificated form, it may keep
the transfer form.

A transfer form cannot be used to transfer more than one class of shares. Each
class needs a separate form.

No fee is payable to the Company for transferring shares or registering changes
relating to the ownership of shares.

Transfers may not be in favour of more than four joint holders.

51 The Company can refuse to register certain transfers

511

51.2

The Directors can refuse to register a transfer of any shares which are held in
certificated form and which are not fully paid shares. They can also refuse to register
a transfer of any shares which are held in uncertificated form and which are not fully
paid shares, but only in the circumstances allowed by the Regulations. They do not
have to give any reasons for refusing. But, if any of those shares have been
admitted to the Official List of the UK Listing Authority, the Directors cannot
refuse to register a transfer if this would stop dealings in the shares from taking
place on an open and proper basis.

If the Directors decide not to register a transfer of a share, they must notify the
person to whom the shares were to be transferred. This must be done no later than
two months after the Company receives the tranisfer (where the shares are held in
certificated form) or two months after the Company receives the relevant Operator-
instruction {(where the shares are held in uncertificated form).

52 Closing the Register

The Directors can decide to suspend the registration of transfers by closing the Register
except that the Register cannot be closed without the consent of the Operator in respect of
shares which are participating securities under the Regulations. This closure can be for
part of a day, a day or more than a day. Suspension periods can vary between different
classes of shares. The Register cannot be closed for more than 30 days a year.
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Overseas branch registers

The Company can use all the powers that the legislation gives it to keep an overseas
branch register. The Directors can make regulations, and change any regulations
previously made by them, relating to this register, as long as the legislation allows this.

PERSONS ENTITLED TO SHARES BY LAW

When a shareholder dies

54,1 When a sole shareholder dies (or a shareholder who is the last survivor of joint
shareholders dies), his legal personal representatives will be the only people whom
the Company will recognise as being entitled to his shares by law.

54.2 If a shareholder who is a joint shareholder dies, the remaining joint shareholder
or shareholders will be the only people whom the Company will recognise as
being entitled to his shares by law.

54.3 This Article 54 does not discharge the estate of any shareholder from any liability.

Registering personal representatives and so on

A person who becomes entitled to a share by law can either be registered as the
shareholder or can select some other person to whom the share should be transferred. The
person who is entitled to a share by law must provide any evidence of his entitlement which
is reasonably required by the Directors. '

A person who wants to be registered must give notice

If 2 person who is entitled to a share by law wants to be registered as a shareholder, he
must deliver or send a notice to the Company saying that he has made this decision. He
must sign this notice which must be in the form specified by the Directors. This notice will
be treated as a transfer form. All of the provisions of the Articles about registering transfers
of -shares apply to it. The Directors have the same power to refuse to register a person
entitled to shares by law as they would have had to refuse to register a transfer by the
person who was previously entitled to the shares.

A person who wants to have another person registered must use a transfer
form

If a person who is entitled to a share by law wants the share to be transferred to another
person, he must do this by signing a transfer form to the person he has selected. The
Directors have the same power to refuse to register the person selected as they would
have had to refuse to register a transfer by the person who was previously entitled to the
shares.

The rights of people entitled to shares by law

58.1 Aperson who is entitled to a share by Jaw is entitled to any dividends or other money
relating to the share, even though he is not registered as the holder of that share.
But the Directors can withhold the dividend and other money until a person has
been properly registered as the shareholder as laid down in the Articles. They can
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58.2

also withhold the dividend if the person who was previously entitied to the share
could have had his dividend withheld.

Unless he is registered as the holder of the share, the person entitled to a share by
faw is not entitled to:

. receive notices of shareholders meetings or to attend or vote at these
meetings; or
. any of the other rights and benefits of being a shareholder,

uniess the Directors decide to allow this.

SHAREHOLDERS WHO CANNOT BE TRACED

Shareholders who cannot be traced

591

59.2

59.3

59.4

The Company can sell any shares at the best price reasonably obtainable if:

. during the 12 years before the earliest of the advertisements referred to in
the next point, at least three dividends have been paid and no dividend
during that period has been claimed;

) on or after the expiry of this 12 year period, the Company announces that
it intends to sell the shares by placing an advertisement in a leading
national newspaper in the United Kingdom and in at least one newspaper‘
appearing in the area which includes the address held by the Company for
serving notices relating to the shares;

. during this 12 year period and for three months after the last of these
advertisements appears, the Company has not heard from the
shareholder or any person who is entitled to the shares by law, and

. the Company has notified the UK Listing Authority that it intends to sell
the shares.

To sell any shares in this way, the Company can appoint any person to effect a
transfer of the shares. This transfer will be just as effective as if it had been effected
by the registered holder of the shares or by a person who is entitled to the shares by
law. The ownership of the person to whom the shares are transferred will not be
affected even if the sale is irregular or invalid in any way.

The net sale proceeds (called the “money” in this Article 59) belong to the
Company until claimed under this Article 59, but, unless and until the money has
been forfeited under Article 53.5, it must pay the money to the shareholder who
could not be traced, or to the person who wauid have been entitled to his shares by
law, if that shareholder, or that other person, asks for it.

After the sale, the Company must record the name of that shareholder, or (if
known) the person who would have been entitled to the shares by law, as a creditor
for the money in its accounts, unless and until the money has been forfeited under
Article 58.5. The Company will not be a trustee of the money and will not be liable
to pay interest on it. The Company can use the money, and any money earned by
using the money, for its business or in any other way that the Directors decide, but
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59.5

the money cannot be invested in the Company’s shares or in the shares of any
holding company of the Company.

If no valid claim for the money has been received by the Company under Article
59.3 during a period of six years from the date on which the relevant shares were
sold by the Company under this Article 59, the money will be forfeited and will
beiong to the Company.

Issue and Sale of Unclaimed Shares

60.1

In this Article 60.1, “Unclaimed Shares” means shares in the Company which were
or are issued in return for the cancellation of shares in Halifax Group under the
Halifax Group Scheme which themselves were or are issued in return for the
cancellation of shares in Halifax under the Scheme which were or are themselves
issued in connection with the transfer of the business of Halifax Building Society to
Halifax (either before the Vesting Day or under Article 60.1.6) which have not been

claimed by the person entitled to them under the Transfer Agreement effecting the

transfer of the business of Halifax Building Society to Halifax or, if that person has
died, by the person entitled to the shares by law.

60.1.1  The Company can sell any Unclaimed Shares at the best price reasonably
obtainable if:

. . during the three years following the Vesting Day, no person has
given notice to Halifax, Halifax Group or the Company or to the
registered holder of the Unclaimed Shares, that he is entitled to
claim those shares;

. on or after the expiry of this three year period Halifax Group or
Halifax announces that it intends to sell the shares by placing an
advertisement in a leading national newspaper in the United
Kingdom and in at least one newspaper appearing in the area
which includes the last known address held by Halifax Building
Society of the person entitled to the shares;

. during this three year period and for three months after the last of

' these advertisements appears, neither Halifax Group, Halifax nor

the Company has received a claim for the shares together with

registration details in a form satisfactory to the Company, from the
person entitled to the shares; and

. the Company has notified the UK Listing Authority that it intends
to sell the shares.

60.1.2  To sell the shares in this way, any person who is the registered holder for
and on behalf of the person entitled to the Unclaimed Shares which the
Company is proposing to sell shall, at the request of the Company, effect
a transfer of those shares to any other person in accordance with the
Company’s instructions. If that person fails to effect the transfer at the
request of the Company, the Company can appoint any person to effect a
transfer of the shares. A transfer effected by a person appointed by the
Company will be just as effective as if it had been effected by the
registered holders of the shares. The ownership of the person to whom the
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60.2

shares are transferred will not be affected even if the sale is irregular or
invalid in any way.

60.1.3  The net sale proceeds (called the "money” in this Article 60.1) belong to
the Company until claimed under this Article 60.1, but, uniess and until the
money has been forfeited under Article 60.1.5, it must pay the money to the
person who would have been entitled to claim the shares or would have
been entitled to his shares by law, if the relevant person asks for it.

60.1.4  After the sale, the Company must record the name of the person entitled
to claim the shares as a creditor for the money in its accounts, unless and
until the money has been forfeited under Article 60.1.5. The Company will
not be a trustee of the money and will not be liable to pay interest on it. The
Company can use the money, and any money earned by using the money,
for its business or in any other way that the Directors decide, but the
money cannot be invested in the Company’s shares or in those of any
holding company of the Company.

60.1.5  If no valid claim for the money has been received by the Company under
Article 60.1.3 during a period of nine years from the date on which the
relevant Unclaimed Shares were sold by the Company under Article 60.1,
the money will be forfeited and will belong to the Company.

60.1.6  The Directors may issue fully paid Ordinary Shares at any time in order to
satisfy a valid claim for shares by a person entitled to them under the
Transfer Agreement or, if that person has died, by the person entitled to
those shares by law. When issuing these shares, the Directors may
capitalise a sufficient sum to pay up the shares in full from any of the
Company's reserves or from funds which the Company is holding as net
profit and Article 144.2 shall not apply to this capitalisation. The power to
issue and pay up these shares is subject fo the Directors having the
necessary authority under Article 21 to aliot a sufficient number of relevant
securities.

In this Article 60.2, “Unclaimed Preference Shares” means any 61/5% Preference
Shares which are issued to the person appointed as trustee for the Unclaimed
Preference Shares (or a nominee for such person) in return for the cancellation or
transfer of shares in Halifax which were issued in connection with a transfer of the
business of the Birmingham Midshires building society to Halifax (either on or
before the date on which the business of that building society vested in Halifax in
accordance with Section 97 of the Building Societies Act 1986 , which have not been
claimed by the person entitled to them under the transfer agreement effecting the
transfer of the business of the Birmingham Midshires building society to Halifax
under Section 97 or, if that person has died, by the person entitled to the shares by
law.

60.2.1  The Company can sell any Unclaimed Preference Shares at the best price
reasonably obtainable if:

. during the three years following 19 April 1999, no person has given notice
to the Company or Halifax or to the registered holder of the Unclaimed
Preference Shares, that he is entitled to claim those Preference Shares;
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60.2.2

60.2.3

60.2.4

60.2.5

60.2.6

on or after the expiry of this three year period, the Company announces
that it intends to sell the Unclaimed Preference Shares by placing an
advertisement in a leading national newspaper in the United Kingdom and
in at least one newspaper appearing in the area which includes the last
known address held by the relevant building society of the person entitied
to those Preference Shares;

during the three year period and for three months after the last of these
advertisements appears, the Company or Halifax has not received a
claim for those Preference Shares together with registration details in a
form satisfactory to the Company, from the person entitled to them; and

the Company has notified the UK 'Listing Authority that it intends to sell
the Unclaimed Preference Shares.

To sell the Unclaimed Preference Shares in this way, any person who is the
registered holder for and on behalf of the person entitled to the Unclaimed
Preference Shares which the Company is proposing to sell must, at the
request of the Company, effect a transfer of those Preference Shares to
any other person in accordance with the Company’s instructions. If that
person fails to effect the transfer at the request of the Company, the
Company can appoint any person to effect a transfer of the 6's%
Preference Shares. A transfer effected by a person appointed by the
Company will be just as effective as if it had been effected by the
registered holders of the shares. The ownership of the person to whom the
shares are transferred will not be affected even if the sale is irreguiar or
invalid in any way.

The net sale proceeds (called the “money” in this Article 60.2) belong to
the Company until claimed under this Article 60.2, but, unless and until the
money has been forfeited under Article 60.2.5, it must pay the money to the
person who would have been entitled to claim the 6's% Preference
Shares or would have been entitled to the shares by law, if the relevant
person claims it.

After the sale, the Company must record the name of the person entitled
to claim the shares as a creditor for the money in its accounts, unless and
until the money has been forfeited under Article 60.2.5. The Company will
not be a trustee of money and will not be liable to pay interest on it. The
Company can use the money, and any money earned by using the money,
for its business or in any other way that the Directors decide, but the
money cannct be invested in the Company’s shares or in those of any
holding company of the Company.

If no valid claim for the money has been received by the Company or
Halifax under Article 60.2.3 during a period of nine years from the date on
which the relevant Unclaimed Preference Shares were sold by the
Company under this Article 60.2, the money will be forfeited and will
belong to the Company.

The Directors may issue fully paid 6'3% Preference Shares at any time in
order to satisfy a claim for 6'/3% preference shares in Halifax by a person
who, but for an error in the records of the relevant building society, would
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64

have been entitled to them under the relevant transfer agreement or, if that

person has died, by the person entitled to those shares by law. When

issuing the 6'3% Preference Shares, the Directors may capitalise a
sufficient sum tc pay up the 6's% Preference Shares in full from any of

the Company’s reserves or from funds which the Company is holding as

net profit and Article 10.1 or 144.2 shall not apply to this capitalisation. The

power to jssue and pay up the Preference Shares is subject to the

Directors having the necessary authority to allot a sufficient number of

relevant securities.

GENERAL MEETINGS

The Annual General Meeting

The Company must hold an Annual General Meeting once in each year, in addition to any’
other General Meetings which are held in the year. The notice calling the meeting must say
that the meeting is the Annual General Meeting. There must not be a gap of more than 15
months between one Annual General Meeting and the next. The Directors will decide when
and where to hold the Annual General Meeting.

Extraordinary General Meetings

If a General Meeting is not an Annual General Meeting, it is called an Extraordinary General
Meeting.

Calling an Extraordinary General Meeting

The Directors can decide to call an Extraordinary General Meeting at any time.
Extraordinary General Meetings must also be called promptly in response to a requisition by
shareholders under the legislation.

Notice of meetings

64.1 At least 21 clear days’ notice in writing must be given for every Annual General
Meeting and for any other meeting where it is proposed to pass a Special Resolution
or to pass some other resolution of which “special notice” under the Companies Act
has been given to the Company. For every other General Meeting, at least 14 clear
days' notice in writing must be given. However, a shorter period of notice can be

given:

. for an Annual General Meeting, if all the members who are entitled to
attend and vote agree; or

. for an Extraordinary General Meeting, if a majority of the members agree

and those members hold at least 95 per cent. by nominal value of the
shares whose holders can vote at the meeting.

64.2  Any notice of meeting must:
. say where the meeting is to be held;

. give the date and time of the meeting;
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» give the general nature of the business of the meeting;

. say if any resolution will be proposed as a Special Resolution or
Extraordinary Resolution; and

. say that a shareholder who can attend and vote can appoint one or more
proxies (who need not be shareholders) to vote for him. Where more than
one proxy is appointed, the form appointing each proxy must state the
number of shares in respect of which each proxy is given.

64.3 Notices of meetings must be given to the shareholders unless the Articles say they
are not entitled to receive them from the Company. Notice must also be given to the
Auditors. The day when the notice is served (see Article 155), or is treated as
served, and the day of the meeting do not count towards the period of notice.

64.4 If the Company cannot effectively call a General Meeting by sending notices
through the post, because the postal service is suspended or restricted in the
United Kingdom or some part of the United Kingdom, the Directors can calf the
meeting by publishing a notice in at least two United Kingdom national newspapers
(ar, if the postal‘ service is only restricted or suspended in part of the United
Kingdom, in one or more local newspapers having general circulation in that area).
Notice published in this way will be treated as being properly served on
shareholders who are entitled to receive it on the day when the advertisement
appears. If it becomes possible to use the postal service again more than 14 days
before the meeting, the Company must send confirmation of the notice through the
post. This Article 64.4 is subject to Section 238 of the Companies Act as far as
Annual General Meetings are concerned (which relates to the circulation of
accounts). Articles 151 to 157 are subject o this Article 64.4 as far as notices are
concerned.

64.5 Business which is not referred to in the notice of a General Meeting shall not be
transacted at that General Meeting.

A General Meeting can be moved at short notice

If the Directors consider that it is impracticable, or unreasonable, to hold a General Meeting
at the place stated in the notice calling the meeting, they can move or postpone the meeting
{or do both). If the Directors do this, an announcement of the date, time and place of the
rearranged meeting will, if practicable, be published in at least two United Kingdom
national newspapers. Notice of the business of the meeting does not need to be given
again. The Directors must take reasonable steps to ensure that any shareholder trying to
attend the meeting at the original time and place is informed of the new arrangements. If a
meeting is rearranged in this way, proxy forms can be delivered, in the way required by
Article 87, until 48 hours before the time of the rearranged meeting. The Directors can also
move or postpone the rearranged meeting, or both, under this Article 65.

PROCEEDINGS AT GENERAL MEETINGS

The chairman of a meeting

66.1 The Chairman will be the chairman of the meeting at every General Meeting, if he is
willing and able to take the chair.
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66.2 If the Company does not have a Chairman, or if he is not willing and able to take
the chair, a Vice Chairman will chair the meeting if he is willing and able to take the
chair. If more than one Vice Chairman is present they will agree between
themselves who will take the chair and if they cannot agree, the Vice Chairman who
has been a Director longest will take the chair.

66.3 If the Company does not have a Chairman or a Vice Chairman, or if neither the
Chairman nor a Vice Chairman is willing and able to chair the meeting, after waiting
five minutes from the time that a meeting is due to start, the Directors who are
present will choose one of themselves to act as chairman of the meeting. If there is
only one Director present, he will be the chairman of the meeting, if he agrees.

66.4 If there is no Director willing and able to be the chairman of the meeting, then the
shareholders who are perscnally present at the meeting and entitled to vote will
decide which one of them is to be the chairman of the meeting.

66.5 To avoid any doubt, nothing in the Articles restricts or excludes any of the powers,
or rights of a chairman of a meeting which are given by the general law.
Security and other arrangements at General Meetings

Either the chairman of a meeting or the Secretary can take any action he considers
appropriate for:

. the safety of people attending a General Meeting;
. proper and orderly conduct at a General Meeting; or
. the meeting to reflect the wishes of the majority.

Overflow meeting rooms

The Directors can arrange for any people who they consider cannot be seated in the main
meeting room, where the chairman of the meeting will be, to attend and take part in a
General Meeting in an overflow room or rooms. Any overflow room will have a live video link
from the main room and a two-way sound link. The notice of the meeting does not have to
give details of any arrangements under this Article 68. The Directors can decide on how to
divide people between the main room and any overflow room. If any overflow room is used,
the meeting will be treated as being held and taking place in the main room.

The quorum needed for meetings

Before a General Meeting starts to do business, there must be a quorum present. If there is
not, the meeting cannot carry out any business. Unless the Articles say otherwise, a
quorum for all purposes is two people who are entitled to vote. They may be shareholders
who are personally present or proxies for sharehaolders and each person will count towards
the quorum.

The procedure if there is no quorum

This Article 70 applies if a quorum is not present within five minutes of the time fixed for a
General Meeting to start or within any longer period which the chairman of the meeting may
decide. If the meeting was called by shareholders it shall be dissolved. Any other meeting
shall be adjourned to any day, time and place stated in the notice of meeting. If the notice
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72

does not provide for this, the meeting shall be adjourned to a day, time and place decided
on by the chairman of the meeting.

Adjourning meetings

711

71.2

71.3

71.4

The chairman of a meeting can adjourn the meeting, before or after it has started,
and whether or not a quorum is present, if he considers that:

. there is not enough room for the number of shareholders who wish to
attend the meeting;

. the behaviour of the people present prevents, or is likely to prevent, the
business of the meeting being carried out in an orderly way; or

. an adjournment is necessary for any other reason, so that the business of
the meeting can be properly carried out.

The chairman of the meeting does not need the consent of the meeting to adjourn it
for any of these reasons to a time, date and place which he decides. He may also
adjourn the meeting to a later time on the same day or indefinitely. If a meeting is
adjourned indefinitely, the Directors will fix the time, date and place of the adjourned
meeting.

The chairman of @ meeting can also adjourn a meeting which has a quorum present
if this is agreed by the meeting. This can be to a time, date and place proposed by
the chairman of the meeting or the adjournment can be indefinite. The chairman of
the meeting must adjourn the meeting if the meeting directs him to. In these
circumstances the meeting will decide how long the adjournment will be and where it
will adjourn to. If a meeting is adjourned indefinitely, the Directors will fix the time,
date and place of the adjourned meeting.

Meetings can be adjourned more than once. However, if a meeting is adjourned for
at least 30 days or indefinitely, at least 14 days’ notice must be given for the
adjourned meeting in the same way as was required for the original meeting. If a

‘meeting is adjourned for less than 30 days, there is no need to give notice aof the

adjourned meeting or of the business to be considered there.

A reconvened meeting can only dea! with business that could have been dealt with
at the meeting which was adjourned.

Amending resolutions

721

72.2

72.3

Amendments can be proposed to any resolution if they are clerical amendments or
amendments to correct some other obvious error in the resolution.

No other amendments can be proposed to any Special Resolution or Extraordinary
Resolution.

Amendments to an Ordinary Resolution which are within the scope of the resolution
can be proposed if:

. notice of the proposed amendment is delivered to the Registered Office at
least two working days before the day of the meeting, or adjourned
meeting; or
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72.4

. the chairman of the meeting decides that the amendment is appropriate for
consideration by the meeting.

No other amendment can be proposed to an Ordinary Resolution.

If the chairman of a meeting, acting in good faith, rules an amendment out of order,
any error in that ruling will not affect the validity of a vote on the original resolution.

VOTING PROCEDURES

How votes are taken

731

73.2

73.3

If a resolution is put to the vote at a General Meeting, it will be decided by a show of
hands, unless a poll is demanded when, or before, the resuit of the show of hands is
declared by the chairman of the meeting. A poll can be demanded by:

o the chairman of the meeting;

) at least five shareholders at the meeting (including proxies) who are
entitled to vote;

. one or more shareholders at the meeting (including proxies) who are
entitlied to vote and who have, between them, at least ten per cent. of the
total votes of all shareholders (including proxiés) who have the right to
vote at the meeting; or

. one or more shareholders (including proxies) who have (or represent
members who have) shares which allow them to vote at the meeting and
on which the total amount which has been paid up on these shares is at
least ten per cent. of the total sum paid up on all shares which give the right
to vote at the meeting.

A proxy form gives the proxy the authority to demand a poll or to join others in
demanding cne. A demand for a poll made by a proxy for a shareholder is treated
in the same way as a demand by the shareholder himself.

A demand for a poll can be withdrawn if the chairman of the meeting agrees to this.
If a poll is demanded, and this demand is then withdrawn, any declaration by the
chairman of the meeting of the result of a vote on that resolution by a show of
hands, which was made before the polf was demanded, will stand.

How a poll is taken

741

74.2

If 2 poll is demanded in the way allowed by the Articles, the chairman of the
meeting decides where, when and how it will be carried out. The result is treated as
the decision of the meeting where the poll was demanded, even if the poll is carried
out after the meeting.

The chairman of a meeting can do any one or more of the following:

. decide that a ballot or voting papers or tickets will be used;
. appoint scrutineers {who need not be shareholders); and
. adjourn the meeting to a day, time and place which he decides on for the

result of the poll to be declared.
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74.3 If a poll is called, a shareholder can vote either personally or by his proxy. If a
shareholder votes con a poll, he does not have to use all of his votes, nor does he
have to cast all of his votes in the same way.

75 Where there cannot be a poll
A polf is not allowed on a vote to elect a chairman of a meeting. Nor is a poll allowed on a
vote to adjourn a meeting, unless the chairman of the meeting demands a poil.

76 A meeting continues after a poll is demanded
A demand for a pql/ on a particular matter does not stop a meeting from continuing and
dealing with other matters. '

77 Timing of a poll

A poll to adjourn the meeting must be taken immediately at the meeting. Any other poll can either
be taken immediately at the meeting or within 30 days and at a place decided on by the chairman
of the meeting. No notice is required for a poll which is not taken immediately.

78 The chairman of the meeting’s casting vote

If the votes are equal, either on a show of hands or a poll, the chairman of the meeting is
entitied to a further, casting vote. This is in addition to any other votes which he may have
as a shareholder or as a proxy.

79 The effect of a declaration by the chairman of the meeting

The following applies when there is a vote on a show of hands and no poll is demanded (or
any demand for a poll is withdrawn). Any of the following declarations by the chairman of the
meeting which is entered in the minute book is conclusive proof that:

. a resolution has been carried,
) a resolution has been carried unanimously;
. a resolution has been carried by a particular majority;
. a resolution has been lost; or
. a resolution has been lost by a particular majority.

There is no need to prove the number, or proportion, of votes recorded for or against a
resolution,

VOTING RIGHTS

80 The votes of shareholders

When a shareholder is entitled to attend a meeting and vote, he has only one vote on a
show of hands. A proxy (other than the chairman of the meeting in his capacity as a proxy)
can vote on a show of hands but does not have more than one vote even if he is also a
shareholder himself or is a proxy for more than one person. When there is a pol/, a
shareholder (or his proxy) who is entitled to be present and to vote has one vote for every
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share which he holds. This is subject to any special rights or restrictions which are given to
any class of shares by, or under, the Articles.

Shareholders who owe money to the Company

Unless the Articles say otherwise, the only people who can attend or vote at General
Meetings are shareholders who have paid the Company all calls and all other sums
relating to their shares which are due at the time of the meeting (or their proxies). This
applies both to attending a meeting personally and to appointing a proxy.

Failure to comply with a notice under Section 212 of the Companies Act

82.1

82.2

82.3

This Article 82 applies if any shareholder, or any person appearing to be interested
in shares held by that shareholder, has been properly served with a notice under
Section 212 of the Companies Act, requiring information about interests in shares,
and has failed for a period of 14 days to supply to the Company the information
required by that notice. Then, unless the Directors otherwise decide, the
shareholder is not, for as long as the failure continues, entitied to attend or vote
either personally or by proxy at a shareholders meeting or to exercise any other
right in relation to shareholders meetings as holder of:

. the shares in relation to which the default occurred (called “defauit
shares”),

. any further shares which are issued in respect of default shares; and

. any other shares held by the shareholder holding the defauit shares.

Any person who acquires shares subject to restrictions under Article 82.1 is subject
fo the same restrictions, unless:

. the transfer was an approved transfer (see Article 82.8); or

. the transfer was by a shareholder who was not himself in default in
supplying the information required by the notice under Article 82.1 and a
certificate in accordance with Article 82.3 is provided.

If the default shares represent 0.25 per cent. or more of the existing shares of a
class, the Directors can in their absolute discretion by notice (called a “direction
notice”) to the shareholder direct that:

. any dividend or part of a dividend or other money which would otherwise be
payable on the default shares shall be retained by the Company without
any liability to pay interest when such money is finally paid to the
shareholder; and/or

. the shareholder shall not be entitled to elect to receive shares in place of
dividends; and/or

. no transfer of any of the shares held by the shareholder in certificated
form and, so far as it is permitted by the Regulations, no transfer of the
shares held by the shareholder in uncertificated form shall be registered or
effected, unless either:

. the transfer is an approved transfer (see Article 82.8); or
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82.4

82.5

82.6

82.7

82.8

82.9

. the shareholder is not himself in default as regards supplying the
information required, and in this case:

. the transfer is of part only of his holding; and

. when presented for registration, the transfer is accompanied by a
certificate given by the shareholder. This certificate must be in a
form which is satisfactory to the Directors and state that, after due
and careful enquiry, the shareholder is satisfied that none of the
shares included in the transfer are default shares.

The Company must send a copy of the direction notice to each other person who
appears to be interested in the shares covered by the notice but, if it fails to do so,
this does not invalidate the direction notice.

A direction notice has the effect which it states while the default resulting in the
notice continues. It ceases to apply when the Directors decide (which they must do
within one week of the default being cured, otherwise it ceases to apply anyway).
The Company must give the shareholder immediate written notice of the
Directors’ decision.

A direction notice also ceases to apply to any shares which are transferred by a
shareholder in a transfer which would be permitted under Article 82.3 even where a
direction notice restricts transfers.

For the purposes of this Article 82 a person is treated as appearing to be interested
in any shares if the shareholder holding those shares has been served with a notice
under Section 212 of the Companies Act and:

. the shareholder has named that person as being so interested; or

. (after taking into account the response of the shareholder to that notice
and any other relevant information) the Company knows or has
reasonable cause to believe that the person in question is or may be
interested in the shares.

For the purposes of this Article 82, a transfer of shares is an “approved transfer” if:

. it is a transfer of shares to an offeror under an acceptance of a takeover
offer (as defined in Section 428 of the Companies Act), or

. the Directors are satisfied that the transfer is made in connection with a
sale, in good faith, of the whole of the beneficial ownership of the shares to
a party unconnected with the shareholder or with any person appearing to
be interested in the shares. This includes such a sale made through the
London Stock Exchange or any other stock exchange outside the United
Kingdom on which the Company's shares are normally traded. For this
purpose any associate (as that term is defined in Section 435 of the
Insolvency Act 1986) is included in the class of persons who are connected
with the shareholder or any person appearing to be interested in the
shares.

This Article 82 does not restrict in any way the provisions of the Companies Act
which apply to failures to comply with notices under Section 212 of the Companies
Act.
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Votes of shareholders who are of unsound mind
This Article 83 applies where:
. a shareholder is of unsound mind; and

. a court which claims jurisdiction to protect pecple who are unable to manage their
own affairs has made an order about the shareholder.

The person or people appointed to act for the shareholder can vote for the shareholder
and exercise other rights at General Meetings. This includes appointing a proxy, voting on
a show of hands and voting on a poll. However, it only applies if any evidence which the

‘Directors may require of the authority of the person or people appointed to act for the

shareholder to do these things is delivered to the office where the Register is kept at least
48 hours before the relevant meeting (or adjourned meeting).

The votes of joint holders

This Article 84 applies to a share held by joint shareholders. If more than one of the joint
shareholders votes, the only vote which will count is the vote of the person who is the first
named on the Register of the voting joint shareholders for that share.

Completing proxy forms
85.1 Aproxy form can be in any form which the Directors approve.

85.2 A proxy form must be in writing. A proxy form given by an individual must be signed
by the shareholder appointing the proxy or by an attorney who has been properly
appointed in writing. If a proxy is appointed by a company, the proxy form should
be either sealed with the company’s seal or signed by an officer or an attorney who
is properly authorised to act on behalf of the company. Signatures need not be
witnessed.

85.3 If a shareholder appoints more than one proxy and the proxy forms appointing
those proxies would give those proxies the apparent right to exercise votes on
behalf of the shareholder in & General Meeting over more shares than are held by
the shareholder, then each of those proxy forms will be invalid and none of the
proxies so appointed will be entitled to attend or vote at the General Meeting.

85.4 A proxy need not be a shareholder.

Electronic proxies

The Directors may allow a proxy to be appointed in electronic form or by other data
transmission process, subject to any limitations, conditions or restrictions that they decide.
Such appointment shall be delivered to the Company in a manner specified by the
Directors. If, and to the extent that, they decide to allow appointments to be made in this
way, provisions of the Articles which are inconsistent with this method of appointment shall
be of no effect in relation to those appointments. The Directors may require any evidence
they think appropriate to satisfy themselves that the electronic appointment is genuine.
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87 Delivering proxy forms

87.1 A proxy form must be delivered to the place stated in the notice of meeting or in the
proxy form, or, if no place is stated, to the office where the Register is kept. It must
be delivered at least:

. 48 hours before a meeting or an adjourned meeting; or

. 48 hours before a poll is taken, if the poll is not taken on the same day as
the meeting or adjourned meeting.

87.2 If a proxy form is signed by an atforney, the power of attorney or other authority
relied on to sign it (or @ copy which has been certified by a notary or an office copy)
must be delivered with the proxy form, unless the power of aftorney has already
been registered with the Company.

87.3 If Article 82 is not complied with, the proxy will not be able to act for the person who
appointed him,

87.4 If a proxy form which relates to several meetings has been properly delivered for
one meeting, or adjourned meeting, it does not need to be delivered again for any
later meeting which the proxy form covers.

88 Revocation of proxies or changing a proxy’s instructions

88.1 Any vote cast in the way a proxy form authorises or any demand for a poll made by
a proxy will be valid even though:

. the person who appointed the proxy has died or is of unsound mind;
. the proxy form has been revoked; or
. the authority of the person who signed the proxy form for the shareholder

has been revoked.

However, this does not apply if written notice of the fact has been received at the
office where the Register is kept at least 48 hours before:

. the meeting or adjourned meeting starts; or
. the time fixed to take a poll on a later day.

88.2 A shareholder who has delivered a proxy form under Article 87 may change that
proxy form (for example, by changing any voting instructions given to the proxy in
the proxy form) by delivering a written notice of any change which must be received
at the office where the Register is kept at least 48 hours before the time of the
meeting. No change may be made to a proxy form after this time (although it may
still be revoked under Article 88.1).

89 Proxies speaking at meetings

A proxy may speak at a meeting.
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Company representatives

90.1 A corporation which is a shareholder can authorise any person to act as its
representative at any shareholders meeting which it is entitled to attend. This
person is called a “company representative”. The directors of that corporation must
pass a resolution to appoint the company representative. If the governing body of
that corporation is not a board of directors, the resolution can be passed by its
governing body. A company representative can exercise all the powers on behalf of
the corporation which the corporation could exercise if it were an individual
shareholder present at the meeting in person. This includes the power to vote on a
show of hands when the company representative is personally present at a meeting.

90.2 The Directors can require evidence of the authority of a company representative.

90.3 Any vote cast by a company representative and any demand by him for a pofl is
valid even though he is, for any reason, no longer authorised to represent the
corporation. However, this does not apply if written notice of the fact that he is no
longer authorised has been received at the office where the Register is kept before
the deadline which applies to notice of revocation of proxies under Article 88.

Challenging votes

Any objection to the right of any person to vote must be made at the meeting (or adjourned
meeting) at which the vote is cast. If a vote is not disallowed at a meeting, it is valid for all
purposes. Any objection must be raised with the chairman of the meeting. His decision is
final.

DIRECTORS

The number of Directors

There must be at ieast 10 Directors. But the shareholders can vary this minimum, or
impose a maximum, by passing an Ordinary Resolution.

Directors’ fees and expenses

The total fees paid to all of the Directors (but excluding any payments made under Articles
94, 95 or 96) must not exceed:

. £4,000,000 a year; or
. any higher sum decided on by an Ordinary Resolution at a General Meeting.

93.1 Unless an Ordinary Resolution is passed saying otherwise, the fees will be divided
between some or all of the Directors in the way that they decide. If they fail to
decide, the fees will be shared equally by the Directors, except that any Director
holding office as a Director for only part of a year is only entitied to a pro rata share
covering that part of the year.

93.2 Directors are not entitled to receive a pension from the Company simply because
they are acting as Directors. A Director may only receive a pension if he is also as
an officer, executive or employee of the Company.
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94 Other remuneration

94.1

94.2

The Directors can award other remuneration in addition to that paid under Article 93
to any Director who:

. holds any executive post;

. acts as Chairman or Vice Chairman;

. serves on any committee of the Direcfors; or

. performs any other services which the Directors consider to extend

beyond the ordinary duties of a Director.

This other remuneration can take the form of salary, commission or other benefits or
can be paid in some other way.

95 Directors’ expenses

n addition to any fees or expenses paid under Articles 93 or 94, the Directors can also
repay to a Director all reasonable expenses incurred:

to attend and return from General Meetings;
to attend and return from Directors’ meetings;
to attend and return from meetings bf committees of the Directors; or

in other ways in connection with the Campany’s business.

96 Directors’ pensions and other benefits

As long as there is no conflict with Article 93.2, it is entirely for the Directors to decide
whether to award:

pensions;
annual payments;
gratuities; or

other allowances or benefits

to any people who are, or who were, Directors. The Directors can decide to contribute to
any scheme or fund or to pay premiums to a third party for these purposes.

97 Appointing Directors to various posts

97.1

97.2

The Directors can appoint any Director as Chairman or Vice Chairman or to any
executive position they decide on. As far as the legislation allows this, they can
decide on how long these appointments will be for and on their terms. They can also
vary or end such appointments.

A Director who holds an executive appointment will automatically cease to be a
Director if he no longer holds any executive appointment and the other Directors
resolve that he should stop being a Director. An executive appointment means any
paid employment or office (other than as a Director) with the Company or any of its
holding companies or subsidiary undertakings. |f a person ceases to be a Director
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100

101

because of this Article 97.2, this does not prejudice any claim for breach of contract
against the Company which may otherwise apply.

97.3 The Directors can give a Director appointed to an executive post any of the powers
which they jointly have as Directors. These powers can be given on terms and
conditions decided on by the Directors either in parallel with, or in place of, the
powers of the Directors acting jointly. The Directors can change the basis on which
such powers are given or withdraw such powers from the executive.

CHANGING DIRECTORS

Age limits

Provisions of the legislation which, read with the Articles, would restrict the appointment of
a Director or require him to stop being a Director because he has reached a particular age
do not apply to the Company. This includes restrictions and requirements inveolving special
formalities once an age limit is reached. However, any person who is of the age of 70 or
over must retire in accordance with Articles 99 and 100 and any notice of a meeting at which
a resolution will be proposed to re-appoint him must state the fact that the Director is aged
70 or over. '

Retiring by rotation

At every Annual General Meeting one-third of the current Directors must retire as
Directors. If one-third is not a whole number, the number of Directors to retire is the
number which is nearest to, but smaller than, one-third. No Director shall continue to hold
office as a Director after the third Annual General Meeting following his election or re-
election, as the case may be, without submitting himself for re-election at the said third
Annual General Meeting. See also Articles 104.1 and 105.2.

Selecting the Directors to retire by rotation

This Article 100 states which Directors must retire at an Annual General Meeting under
Article 99:

. first, any Director of the age of 70 or over;

. secondly, any Director who wants to retire at the meeting, and who does
not want to be re-elected;

. thirdly, any Director who has not been elected or re-elected at either of the
last two Annual General Meetings; and

. finally, those Directors who have been Directors longest since they were
last elected. If there are Directors who were last elected on the same date,
they can agree on who is to retire. If they do not agree, they must draw lots
to decide.

Re-electing a Director who is retiring

101.1 At the General Meeting at which a Director retires the shareholders can pass an
Ordinary Resolution to re-elect the Director or to elect some other eligible person in
his place.
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103

104

105

101.2 A Director retiring at a General Meeting retires at the end of that meeting unless the
legislation requires him to retire at some other time. Where a retiring Director is re-
elected he continues as a Director without a break.

Election of two or more Directors

A single resolution for the election of two or more Directors is void unless the putting of the
resolution in this form has been approved by an earlier procedural vote taken at the General
Meeting, with no votes cast against.

People who can be Directors

Only the following people can be elected as Directors at a General Meeting:

. a Director who is retiring at the meeting;
. a person who is recommended by the Directors; or
. any other person who has been proposed for election or re-election. In this case, a

notice must be delivered to the Registered Office by a shareholder entitled to
attend and vote at the meeting at least seven days before the meeting but not more
than 42 days before. The person nominated must confirm in writing that he is
willing to be elected and his confirmation must be included with the notice.

The power to fill vacancies and appoint extra Directors

104.1 The Directors can appoint any pérson as an exira Director or as a replacement for
another Director. Any Director appointed in this way must retire at the first Annual
General Meeting after his appointment. At this Annual General Meeting he can be
elected by the sharehaolders as a Director. A Director who retires in this way is not
taken into account in deciding which and how many Directors should retire by
rotation at the Annual General Meeting (see Article 100).

104.2 At a General Meeting, the shareholders can also pass an Ordinary Resolution:

. to fill a vacancy where a Director has stopped being a Director for some
reason; or
. to appoint an extra Director.

Removing and appointing Directors by an Ordinary Resolution

105.1 The shareholders can pass an Ordinary Resolution to remove a Director, even
though his time in office has not ended. This applies despite anything else said in
the Articles or in any agreement between the Company and any Director. Special
notice of the resolution must be given to the Company as required by the
legislation. But if a Director is removed in this way, it will not affect any claim which
he may have for damages for breach of any contract of service he may have with
the Company.

105.2 The shareholders can pass an Ordinary Resolution to appoint a person to replace a
Director who has been removed in this way. A person appointed under this Article
105.2 to replace a Director who has been removed retires by rotation under Article
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99 when the Director he replaces would have been due to retire. If no Director is
appointed under this Article 105.2, the vacancy can be filled under Article 104.

106 When Directors are disqualified

Any Director automatically stops being a Director in any one or more of the following

circumstances:

if he is an executive director and his appointment as an executive director
is terminated or expires and the other Directors resolve that he should
stop being a Director;

if a bankruptcy order is made against him;

if he makes any arrangement or composition with his creditors or applies
for an interim order under Section 253 of the Insolvency Act 1986 in
connection with a voluntary arrangement under that Act;

if he becomes of unsound mind,

if he has missed Directors’ meetings for a continuous period of six months,
without permission from the Directors, and the Directors pass a resoiution
stating that he has ceased to be a Director;

if he is prohibited from being a Director under the legislation;
if he gives the Company a letter of resignation, or

if at least 75 per cent. of the Directors pass a resolution, or sign a notice,
requiring the Director to resign. He will stop being a Director when the
notice is served on him. But if a Director is removed in this way this is an
act of the Company which does not affect any claim for damages for
breach of any contract of service which he may have with the Company.

DIRECTORS’ MEETINGS

107 Directors’ meetings

The Diréctors can decide when to have meetings and how they will be conducted and on
the quorum. They can also adjourn the Directors’ meetings.

108 Who can call Directors’ meetings

A Directors’ meeting can be calied by any Director or by the Secretary. The Secretary
must also call a Directors’ meeting if a Director requests a Directors’ meeting.

109 How Directors’ meetings are called

Directors’ meetings are called by serving a notice on all the Directors. But a Director who
is out of the United Kingdom is not entitled to be given notice of any Directors’ meeting
unless he has notified the Company of an address in the United Kingdom to which notices
should be sent when he is out of the United Kingdom. Any Director can waive notice of any
Directors’ meeting, including one which has already taken place.
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114

115

Quorum

If no other quorum is fixed, two Directors are a quorum. A Directors’ meeting at which a
quorum is present can exercise all the powers and discretions of the Directors.

The chairman of Directors’ meetings

The Directors can elect any Director as Chairman or as one or more Vice Chairman for
such periods as the Directors decide. If the Chairman is at a Directors’ meeting, he will
chair it. In his absence, the chair will be taken by a Vice Chairman, if one is present. If more
than one Vice Chairman is present, the Vice Chairman longest in office will take the chair,
unless the Directors decide otherwise. If there is no Chairman or Vice Chairman present
within five minutes of the time when the Directors’ meeting is due to start, the Directors
who are present can choose which one of them will be the chairman of the meeting.

Voting at Directors’ meetings

112.1 Subject to Article 112.2, matters for decision which arise at a Directors’ meeting will
be decided by a majority vote. If votes are equal, the Chairman of the meeting has a
second, casting vote.

112.2 Any decision to move the location of the Head Office and/or the corporate
headquarters of the Group and/or the registered office of the Company from
Edinburgh must be approved by ali the Directors who hold office at that time.

Directors can act even if there are vacancies

The Directors can continue to act even if one or more of them stops being a Director. But if
the number of Directors falls below the minimum which applies under Article 92 (including
any change to that minimum number approved by an Ordinary Resolution of shareholders),
the remaining Director(s) will, as soon as is convenient:

. either appoint further Director(s) to make up the shortfall, or

. convene a General Meeting for the sole purpose of appointing extra Directar(s) but
not for any other purpose.

If no Director or Directors are willing or able to act under this Article 113, any two
shareholders can call a General Meeting to appoint extra Director(s).

Telephone meetings

Any or all of the Directors, or members of a committee, can take part in a meeting of the
Directors or of a committee by way of a conference telephone or similar equipment which
allows everybody to take part in the meeting by being able to hear each of the other people
at the meeting and by being able to speak to all of them at the same time. Taking part in this
way will be counted as being present at the meeting. These meetings will be treated as
taking place where most of the participants are (or where the Chairman is if there is no
majority in any one place).

Resolutions in writing

This Article 115 applies to a written resolution which is signed by all of the Directors who
are in the United Kingdom at the time and who would be entitled to vote on the resolution
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at a Directors’ meeting. A written resolution will be valid at the time it is signed by the last
Director. This kind of resolution is just as valid and effective as a resolution passed by
those Directors at a meeting which is properly called and held. The resolution can be
passed using several copies of 2 document if each document is signed by one or more
Directors. These copies can be fax copies.

The validity of Directors’ actions

Everything which is done by any Directors’ meeting, or by a committee of the Directors, or
by a person acting as a Director, or as a member of a committee, will be valid even though
it is discovered later that any Director, or person acting as a Director, was not properly
appointed. This also applies if it is discovered later that anyone was disqualified from being
a Director, or had ceased to be a Director, or was not entitled to vote. In any of these
cases in favour of anyone dealing with the Company in good faith anything done will be as
valid as if there was no defect or irregularity of the kind referred to in this Article 116.

DIRECTORS’ INTERESTS

Directors’ interests in transactions with the Company

117.1 If the legislation allows and he has disclosed the nature and extent of his interest to
the Directors, a Director can do any one or more of the following:

. have any kind of interest in any existing or proposed contract, transaction
or arrangement with or involving the Company,

. have any kind of interest in any existing or proposed contract, transaction
or arrangement with or involving another company in which the Company
has some interest; and

. alone, or through some firm with which he is associated, do paid
professional work for the Company (other than as Auditor).

117.2 A Director does not have to hand over to the Company any benefit he receives as
a result of-anything allowed under Article 117.1.

When Directors can vote on things which they are interested in

118.1 Unless the Articles say otherwise, a Director cannot cast a vote on any contract,
transaction, arrangement or any other kind of proposal in which he has an interest
and which he knows is material. For this purpose, interests of a person whao is
connected with a Director under Section 346 of the Companies Act are added to
the interests of the Director himself. Interests purely as a result of an interest in the
Company’s shares, debentures or other securities are disregarded. A Director may
not be included in the quorum of a meeting in refation to any resolution he is not
allowed to vote on.

118.2 However, a Director can vote, and be counted in the quorum, on any resolution
about any of the following things, as long as the only material interest he has in it is
included in the following list:

. a resolution about giving him, or any other person, any security or any
indemnity for any money which he, or that other person, has lent at the
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request, or for the benefit, of the Company, any of its holding companies
or any of its subsidiaries;

. a resolution about giving him, or any other person, any security or any
indemnity for any liability which he, or that other person, has incurred at the
request, or for the benefit of, the Company, any of its holding companies
or any of its subsidiaries;

. a resolution about giving any security or any indemnity to any other person
for a debt or obligation which is owed by the Company, any of its holding
companies or any of its subsidiaries, to that other person, if the Director
has taken responsibility for some or all of that debt or obligation. The
Director can take this responsibility by giving a guarantee, indemnity or
security;

. a resolution about any proposal relating to an offer of any shares or
debentures or other securities for subscription or purchase by the
Company, any of its holding companies or any of its subsidiaries, if the
Director takes part because he is a holder of shares, debentures or other
securities, or if he takes part in the underwriting or sub-underwriting of the
offer;

. a resolution about any proposal involving any other company if the
Director (together with any person connected with the Director under
Section 346 of the Companies Act), has a direct or indirect interest of any
kind (including an interest by holding any position in that company, or by
being a shareholder of that company). This does not apply if he knows that
he and any persons connected with him hold an interest in shares (as
defined for Sections 198 to 211 of the Companies Act) representing one
per cent. or more of; '

. any class of equity share capital of that company; or

. the voting rights in that company.

Any of these interests of one per cent. or more are treated for the purposes
of this Article 118.2 as being material interests;

. any arrangement for the benefit of employees of the Company, any of its
holding companies or any of its subsidiaries which only gives him benefits
which are also generally given to the employees to whom the arrangement
relates; or

. a resolution about any proposal relating to any insurance which the
Company can buy and renew for the benefit of Directors or of a group of
people which includes Directors.

118.3 This Article 118.3 applies if the Directors are considering proposals about
appointing two or more Directors to positions with the Company or any company
in which the Company is interested. It also applies if the Directors are considering
setting or changing the terms of their appointment. These proposals can be split up
to deal with each Director separately. If this is done, each Director can vote and be
included in the quorum for each resolution, except the one concerning him. But he
cannot vote if the resolution relates to appointing him to a company which the
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118.4

Company is interested in if he has an interest of one per cent. or more in that
company (in the manner described in Article 118.2).

If any question comes up at a meeting about whether a Director has a material
interest, or whether he can vote, and the Director does not agree to abstain from
voting on the issue, the question shall be referred to the chairman of the meeting (or,
in the case of the chairman of the meeting, to the Vice Chairman). The chairman of
the meeting's or Vice Chairman’s ruling about any other Director is final and
conclusive, unless the nature and extent of the Director’s interests have not been
fairly disclosed to the Directors. '

119 More about Directors’ interests

120

121

For the purpose of Articles 117 and 118:

a general notice given to the Directors that a Director has an interest of the kind
stated in the notice in any contract, transaction or arrangement involving any
company or person identified in the notice is treated as & standing disclosure that
the Director has that interest; and

interests which are unknown to the Director and which it is unreasonable to expect
him to know about are ignored.

DIRECTORS’ COMMITTEES

Delegating powers to committees

1201

120.2

The Directors can delegate any of their powers or discretions to committees of one
or more Directors. This includes powers or discretions relating to Directors’ pay or
giving benefits to Directors. If the Directors have delegated any power or discretion
to a commitiee, any references in the Articles to using that power or discretion
include its use by the committee. Any committee must comply with any regulations
laid down by the Directors. These regulations can require or allow people who are
not Directors to be co-opted onto the committee, and can give voting rights to co-
opted members. But: " ‘

. there must be more Directors on a committee than co-opted members;
and
. a resolution of the committee is only effective if a majority of the members

of the committee present at the time of the resolution were Directors.

Unless the Directors decide not to allow this, a committee can sub-delegate powers
and discretions to sub-committees. References in the Articles to commitiees
include sub-committees permitted under this Article 120.2.

Committee procedure

If a commitiee includes two or more Directors, the Articles which regulate Directors’
meetings and their procedure will also apply to committee meetings (if they can apply to
committee meetings), unless these are inconsistent with any regulations for the committee
which have been laid down under Article 120.
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DIRECTORS’ POWERS

122 The Directors’ management powers

122.1

122.2

The Directors shall conduct and manage the Company’s business. They can use
all the Company’s powers. But this does not apply where the Articles or the
legislation say that powers can only be used by the shareholders voting to do so
at a General Meeting. The general management powers under this Article 122 are
not limited in any way by specific powers given to the Directors by other Articles.

The Directors are, however, subject to:

. the provisions of the legislation;
. the requirements of the Articles; and
. any regulations laid down by the sharehoiders by passing a Special

Resolution at a General Meeting.

However, if the shareholders lay down any regulation relating to something which
the Directors have already done which was within their powers, that regulation
cannot invalidate the Directors’ previous action.

123 The power to appoint managers or agents

1231

123.2

The Directors can appoint, remove and re-appoint managers or agents of the
Company either in or outside the United Kingdom.

The Directors may:

. delegate any of their authority, powers or discretions to any manager or
agent of the Company;

. allow managers or agents to delegate to another person;
o remove any people they have appointed in any of these ways; and
Te cancel or change anything that they have delegated, although this will not

affect anybody who acts in good faith who has not had any notice of any
cancellation or change.

Any appointment or delegation by the Directors which is referred to in this Article
123 can be on any conditions decided on by the Directors.

124 The power to appoint attorneys

1241

The Directors can appoint anyone (including the members of a group which
changes over time) as the Company’s aftorneys by granting a power of attorney or
by authorising them in some other way. The attorneys can either be appointed
directly by the Directors or the Directors can give someone else the power to
select éttorneys. The Directors or the persons who are authorised by them to select
aftorneys can decide on the purposes, powers, authorities and discretions of
attorneys. But they cannot give an attorney any power, authority or discretion which
the Directors do not have under the Articles.
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126

127

124.2

The Directors can decide how long a power of attorney will last for and attach any
conditions to it. The power of attorney can include any provisions which the
Directors decide on for the protection and convenience of anybody dealing with the
attorney. The power of attorney can allow the attorney to grant any or all of his
power, authority or discretion to any other person.

Signature on cheques etc.

All cheques, promissory notes, drafts, bills of exchange and. other negotiable or transferable
instruments and all receipts for money paid to the Company can be signed, drawn,
accepted, endorsed or made legally effective in any manner the Directors resolve.

Borrowing powers

As far as the legislation allows, the Directors may exercise all the powers of the

Company:
. to borrow money;
. to mortgage or charge all or any of the Company’s undertaking, property
(present and future) and uncalled capital,
. to issue debentures and other securities; and
. to give security either outright or as collateral security for any debt, liability

or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

Alternate Directors alternate

127.1

127.2

127.3

Any Director {other than an alternate Director) may appoint any person (including
another Director) to act in his place (called an “alternate Director”). That
appointment requires the approval of the Directors, unless previously approved by
the Directors or uniess the appointee is another Director. A Director appoints an

-alternate Director by delivering a signed appointment to the Registered Office or '

by tabling it at a meeting of the Directors.

The appointment of an alternate Director ends on the happening of any event
which, if he were a Director, wouid cause him to vacate that office. It also ends if his
appointor stops being a Director, uniess that Director retires at 2 General Meeting
at which he is re-elected again. A Director can also remove his alternate Director
by a written notice delivered to the Registered Office or tabled at a meeting of the
Directors. This notice must also be copied to the aiternate Director, but will be
effective whether or not it has been received by the alternate Director.

An alternate Director is entitied to receive notices of meetings of the Directors and
of committees of the Directors of which his appointer is a member, except when
absent from the United Kingdom. He is entitled to attend and vote as a Director at
any meeting at which the Director appointing him is not personally present and
generally at that meeting is entitied to perform all of the functions of his appointor as .
a Director. The provisions of the Articles regulating the meeting apply as if he
(instead of his appointor) were a Director. If he is himself a Director or attends any
meeting as an alternate Director for more than one Director, he can vote
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cumulatively for himself and for each other Director he represents but he may not
be counted more than once for the purposes of the quorum. If his appointor is
absent from the United Kingdom or temporarily unable to act through ill health or
disability, his signature to any resolution in writing of the Directors is as effective
as the signature of his appointor. If the Directors decide to allow this, this Article
127.3 also applies in a similar fashion to any meeting of a committee of which his
appointor is a member. Except as set out in this Article 127.3, an alternate Director:

. does not have power to act as a Director;
. is not deemed to be a Director for the purposes of the Articles; and
. is not deemed to be the agent of his appointor.

127.4 An alternate Director is entitled to contract and be interested in and benefit from
contracts, transaction or arrangements and to be repaid expenses and to be
indemnified to the same extent as if he were a Director. However, he is not entitled
to receive from the Company as an alternate Director any pay, except for that part
(if any) of the pay otherwise payable to his appointor as his appointor may tell the
Company in writing to pay to his alternate Director.

MINUTES

128 Keeping minutes
The Directors will make sure that proper minutes are kept of:

. the resolutions, proceedings and na‘mes of people who attend Directors’ meetings
and Directors’ committees; and

. the proceedings, resolutions and business and any orders made at any General
Meetings or class meetings.

These minutes must be recorded in minute books. If a minute has apparently been signed
by the chairman of the meeting, or by the chairman of the meeting which approves the
minutes, this minute will prove what it records without any need for any further proof.

THE SECRETARY

129 The Secretary and deputy and assistant secretaries

129.1 The Secretary (but not any deputy or assistant secretary) is appointed by the
Directors. The Directors shall decide on the terms and period of his appointment.
The Directors may also remove him from office, but this does not affect any claim
for damages against the Company for breach of any contract of employment he
may have with the Company. The Directors may appoint two or more people to be
joint Secretaries.

129.2 Anything which the Articles require or allow to be done by the Secretary can also
be done by any deputy or assistant secretary.
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THE SEAL

130 The Seal

131

130.1

130.2

130.3

130.4

130.5

130.6

130.7

The Directors are responsible for arranging for the Seal and any Securities Seal to
be kept safely. The Seal and any Securities Seal can only be used with the
authority of the Directors or of a committee authcrised by the Directors. The
Securities Seal can be used only for sealing securities issued by the Company in
certificated form and documents creating or evidencing securities issued by it.

Every document which is sealed using the Seal or the Securities Seal (other than a
certificate for any securities issued by the Company in certificated form - see Article
27) must be signed by one Director and the Secretary or by two Directors or by
any other person or persons authorised by a resolution of the Directors. The
Directors may resolve that the Seal or the Securities Seal may be attached to any
document or type of document.

The Directors can use all the powers given by the legislation relating to official
seals for use abroad.

Any document signed by one Director and the Secretary or by two Directors and
expressed to be entered into by the Company shall have the same effect as if it had
been made effective by using the Seal. However no document which states that it is
intended to have effect as a deed shall be signed in this way without the authority of
the Directors or of a committee authorised by the Directors.

The Directors may resolve that the requirement for any counter-signature in Article
130.2 may be dispensed with on any occasion or that the Seal or any counter-
signature may be printed by some mechanical, electronic or photographic method.

The Directors may decide to have cne or more facsimile copies of the Seal for use
by the Company. Where any facsimile seal has been authorised under this Article
130.8, Article 130 will apply to that facsimile seal as if it were the Seal.

Certificates for debentures or other securities of the Company may be printed in
any way and may be sealed and/or signed in any manner allowed by this Article 130
or by Article 27.7.

AUTHENTICATING DOCUMENTS

Establishing that documents are genuine

131.1

Any Director or the Secretary, has power to authenticate any of the following
things, and to certify copies or extracts from them as true copies or extracts:

. any documents relating to the Company’s constitution;

. any resolutions passed by the shareholders, or by the Directors or by a
committee of the Directors; and

. any books, documents, records or accounts which relate to the Company’s
business.

131.2 The Directors can also give this power to others. When any books, documents,

records and accounts are not kept at the Registered Office, the officer of the
Company who holds them is treated as a person who has been authorised by the
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133

134

135

Directors to authenticate any of them and to provide certified copies or extracts
from them.

131.2 This Article 131.3 applies to a document which appears to be a copy of a resolution
or an extract from the minutes of any meeting, and which is certified as a copy or
extract as described in Article 131.1 or 131.2. Such document is conclusive
evidence for anyone who deals with the Company on the strength of the document

that:
. the resolution has been properly passed; or
. the extract is a true and accurate record of the proceedings of a valid

meeting.

131.4 Unless the legislation prevents it, any books, documents or records which are held
by the Company in digital, imaged or other electronic form are valid books,
document or records and can be authenticated under this Article 131 as if they were
books, documents or records held in hard copy form.

RESERVES

Setting up reserves

The Directors can set aside any profits of the Company and hold them in a reserve. The
Directors can decide to use these sums for any purpose for which the profits of the
Company can lawfully be used. Sums held in a reserve can either be employed in the
business of the Company or be invested. The Directors can divide the reserve into
separate funds for special purposes and alter the funds into which the reserve is divided.
The Directors can also carry forward any profits without holding them in a reserve. The
Directors must comply with the restrictions under the legislation which relate to reserve
funds.

Assets bought as from a past date

This Article 133 applies.if the legislation allows this and the Directors decide to deal with
profits, losses, dividends or interest as this Article 133 allows. Where any asset, business or
property is bought by the Company as from a past date (whether that date is before or after
the incorporation of the Company), any of the profits and losses can be added to the
Company’s revenue account and treated for all purposes as profits or losses of the
Company. Similarly, where shares or other securities are purchased with any dividend or
interest, any such dividend or interest can be treated as revenue, rather than being treated
as a capital item.

DIVIDENDS

Final dividends

The Company’s shareholders can declare dividends by passing an Ordinary Resolution.
No such dividend can exceed the amount recommended by the Directors.

Fixed and Interim dividends

135.1 If the Directors consider that the profits of the Company justify such payments,
they can:
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136

137

138

139

. pay the fixed dividends on any class of shares carrying a fixed dividend on
the dates prescribed for the payment of those dividends; and

. pay interim dividends on shares of any class of any amounts and on any
dates and for any periods that they decide.

135.2 If the Directors act in good faith, they are not liable to the holders of any shares for
any loss they may suffer because a lawful dividend has been paid under this Article
135 on other shares which rank equally with or behind their shares.

Distributions in kind

If the Directors recommend this, the Company’s shareholders can pass an Ordinary
Resolution to direct all or part of a dividend to be paid by distributing specific assets (and, in
particular, paid-up shares or debentures of any other company). The Directors must give
effect to this resolution. Where any difficulty arises on such a distribution, the Directors can
settle it as they decide. In particular, they can:

. issue fractional shareholdings;

. value assets for distribution purposes;

. pay cash of a similar value to adjust the rights of shareholders; and/or
. vest any assets in trustees for more than one shareholder.

No dividends are payable except out of profits

No dividend can be paid otherwise than out of profits available for distribution under the
legislation.

Apportioning dividends

All dividends will be divided and paid in proportions based on the amounts which have been
paid up on the shares during any period for which the dividend is paid. Sums which have
been paid up in advance of calls count as paid up for this purpose. If the terms of any share
say that it will be entitled to a dividend as if it were a fully paid—up, or partly paid-up, share
from a particular date (in the past or the future), it will be entitied to a dividend on this basis.
This Article 138 applies unless the rights attached to any shares, or the terms of any
shares, say otherwise.

Deducting amounts owing from dividends and other money

If a shareholder owes any money for calls on shares or money relating in any other way to
shares, the Directors can deduct any of this money from:

. any dividend on any shares held by the shareholder; or
. any other money payable by the Company in connection with the shares.

Money deducted in this way can be used to pay amounts owed to the Company in
connection with the shares.
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140 Payments to shareholders

140.1 Any dividend or other money payable in cash relating to a share can be paid by
cheque or warrant payable to the shareholder who is entitled to it or to someone
else named in a written instruction from the shareholder (or all joint shareholders).
A dividend can also be paid by inter-bank transfer or by other electronic means
directly to an account with a bank or other financial institution {or other organisations
operating deposit accounts if allowed by the Company) in the United Kingdom
named in a written instruction from the person entitled to receive the payment under
this Article 140. Alternatively a dividend can be paid in some other way agreed
between the shareholder (or all joint shareholders) and the Company.

140.2 For joint shareholders or persons jointly entitled to shares by law, the Company
can rely on a receipt for a dividend or other money paid on shares from any one of
them on behalf of all of them.

140.3 Cheques and warrants are sent, and payment in any other way is made, at the risk
of the person who is entitled to the money. The Company is treated as having paid
a dividend if the cheque or warrant is cleared.

140.4 Unless the rights attached to any shares, or the terms of any shares, or the Articles
say otherwise, a dividend or any other money payable in respect of a share can be
paid in whatever currency the Directors decide.

140.5 No dividend or other sum payable by the Company on or in respect of its shares
carries a right to interest from the Company.

140.6 The Company may cease to send any cheque or warrant (or to use any other
method of payment) for any dividend payable in respect of a share if:

(@) in respect of at least two consecutive dividends payable on that share the
cheque or warrant has been returned undelivered or remains uncashed (or
that other methods of payment have failed); and

(b) following one such occasion, reasonable enquiries have failed to establish
any new address of the holder

but, subject to the provisions of these Articles may recommence sending cheques or
warrants (or using another form of payment) for dividends payable on that share if
the person(s) entitied so request(s).

141 Record dates for payments and other matters

Any dividend on any shares can be paid to the registered holder or holders of the shares, at
the close of business on a particular day stated in the resolution passed for payment of the
dividend. It will be based on the number of shares registered on that day. This Article 141
applies whether what is being done is the result of a resolution of the Directors or a
resolution passed at a General Meeting. The date can be before any relevant resclution was
passed. This Article 141 does not affect the rights between past and present shareholders
to payments or other benefits.
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144

Dividends which are not claimed

The Directors can decide to pay unclaimed dividends or dividends on Unclaimed Shares as
defined in Article 60.1 or Unclaimed Preference Shares as defined in Article 60.2 into a
separate account. The Company will not be a trustee of the money and will not be liable to
pay interest on it. If a dividend has not been claimed for 12 years after the passing of the
resolution for payment of that dividend, it will be forfeited and belong to the Company
again.

Waiver of dividends

All or any part of a dividend can be waived by means of a document on which the Company
acts. The document must be signed by the shareholder (or the person entitled to the
shares by law) and delivered to the Company. The document need not be in the form of a
deed.

CAPITALISING RESERVES

Capitalising reserves

144.1 Subject to Article 10.1, the Company’s shareholders can pass an Ordinary
Resolution to capitalise any sum:

. which is part of any of the Company’s reserves (including premiums
received when any shares were issued, capital redemption reserves or
other undistributable reserves); or

. which the Company is holding as net profits.

144.2 Unless the Ordinary Resolution states otherwise, the Directors will use the sum
which is capitalised by setting it aside for the Ordinary Shareholders on the
Register at the close of business on the day the resolution is passed (or ancther
date stated in the resolution or fixed as stated in the resolution). The sum set aside
must be used to pay up in full shares of the Company which shall be aliofted and
distributed to shareholders as bonus shares in proportion to their holdings of
Ordinary Shares at the time specified in the resolution. The shares can be
Ordinary Shares or, if the rights of other existing shares allow this, shares of
some other class.

144.3 If any difficulty arises in operating this Article 144, the Directors can resoive it in any
way which they decide. For example, they can deal with entitlements to fractions of
a share by deciding that the benefit of share fractions beilong to the Company or
that share fractions are ignored or deal with fractions in some other way.

144.4 The Directors can appoint any person to sign any contract with the Company on
behalf of those who are entitled to shares under the Ordinary Resolution. Such a
contract is binding on all concerned.
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SCRIP DIVIDENDS

145 Shareholders can be offered the right to receive extra shares instead of cash
dividends

1451 The Directors can offer Ordinary Shareholders the right to choose to receive extra
Ordinary Shares, which are credited as fully paid up, instead of some or all of their
cash dividend. After the period in Article 145.11 has expired, the Company’s
shareholders must have passed an Ordinary Resolution authorising the Directors
to make this offer before it can be made.

145.2 The Ordinary Resolution can apply to a particular dividend or dividends. Or it can
apply to some or all of the dividends which may be declared or paid in the period up
to and including the Annual General Meeting which follows the passing of the
Ordinary Resolution.

145.3 The Directors can offer sharehoiders the right to request new shares instead of

cash for;
. the next dividend; or
. all future dividends (if a share alternative is made available), until they tell

the Company that they no longer wish to receive new shares.
The Directors can also allow shareholders to choose between these alternatives.

145.4 A shareholder who chooses to receive extra Ordinary Shares instead of a cash
dividend is entitled to the number of Ordinary Shares whose total relevant value is
as near as possible to the cash dividend he would have received. The relevant value
of a share is the average value of the Ordinary Shares for the five dealing days
starting from, and including, the day when the shares are first quoted “ex dividend”.
This average value is worked out from the average middle market quotations for the
Ordinary Shares on the London Stock Exchange, as published in its Daily Official
List or in such other manner as may be determined by or in accordance with the
Ordinary Resolution.

145.5 After the Directors have decided to apply this Article 145 to a dividend, they must
natify eligible Shareholders in writing of their right to opt for new shares. This
notice should also say how, where and when shareholders must notify the
Company if they wish to receive new shares. Where shareholders have opted to
receive new shares in place of all future dividends, if new shares are available, the
Company will not notify them of a right to opt for new shares.

145.6 No shareholder will receive a fraction of a share. The Directors can decide how {o
deal with any fraction left over. The Company can, if the Directors decide, have the
benefit of these left over fractions (for example, by adding together all fractional
entitlements (or their cash value) and selling the resulting number of shares for the
benefit of the Company). Alternatively, if the Directors decide, the cash amount of
any fractional entitlement may be added to the amount of a future cash dividend
which the shareholder is entitled to receive. The Company will not be required to
pay any interest on the cash value of the fractions which it keeps for future
distribution.
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147

145.7 The Directors can exclude or restrict the right to opt for new shares or make any
other arrangements where they decide that this is necessary or convenient to deal
with any of the following legal or practical problems:

. problems relating to laws of any territory; or

. problems relating to the requirements of any recognised regulatory body or
stock exchange in any territory,

where special formalities would otherwise apply in connection with the offer of new
shares.

145.8 As far as a shareholder opts to receive new shares, no dividend on the shares for
which he has opted to receive new shares (called the “elected shares”), will be
declared or payable. Instead, new Ordinary Shares will be allofted on the basis set
out earlier in this Article 145. To do this, the Directors will capitalise a sum equal to
the total nominal amount of the new Ordinary Shares to be allotted. They will use
this sum to pay up in full the appropriate number of new Ordinary Shares. These
will then be allotted and distributed to the holders of the elected shares as set out
above. The sum to be capitalised can be taken from any amount which is then in
any reserve or fund (including the share premium account, any capital redemption
reserve and the profit and loss account). Article 144 applies to this process, as far as
it is consistent with this Article 145.

145.9 The new Ordinary Shares rank equally in all respects with the existing fully paid-up
Ordinary Shares on the record date for the dividend. But, they are not entitled to
share in the dividend in respect of which they were fssued and do not allow the
holder to opt for new shares instead of that dividend.

145,10 The Directors can decide that new shares will not be available in place of any cash
dividend. They can decide this at any time before new shares are allotted in place of
such dividend, whether before or after shareholders have opted to receive new
shares.

145.11 This Article 145.11 authorises the Directors to offer rights of election to receive new
Ordinary Shares in respect of all or part of any dividend declared or proposed after
the date of adoption of this Article 145.11 and at or before the Annual General
Meeting in 2002.

ACCOUNTS

Accounting and other records

The Directors shall make sure that proper accounting recerds that comply with the
legislation are kept to record and explain the Company’s transactions.

Location and inspection of records

147.1 The accounting records shall be kept:

. at the Registered Office; or
. at any other place which the legislation allows, and the Directors decide
on.
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149

150

151

147.2 The Company’s officers always have the right to inspect the accounting records.

147.3 Anyone else (including a shareholder) does not have any right to inspect any books
or papers of the Company unless:

. the legislation or a proper court order gives him that right; or

. the Directors authorise him to do so.

Sending copies of accounts and other documents

148.1 This Article 148 applies to every balance sheet and profit and loss account to be laid
before the shareholders at a General Meeting with any other document which the
legislation requires to be attached to these.

148.2 Copies of the documents set out in Article 148.1 must be sent to the shareholders
and the Company’s debenture holders and all other people to whom the Articles or
the legislation require the Company to send them. This must be done at least 21
days before the relevant General Meetirig. The Company need not send these
documents to:

. shareholders who are sent summary financial statements in accordance
with the legislation;

. more than one joint holder of shares or debentures; or
. any person for whom the Company does nct have a current address.

However, the shareholders or the Company’s debenture holders who are not sent
copies can receive a copy free of charge by applying to the Company at the
Registered Office.

AUDITORS

Acts of Auditors

As far as the legislation allows this, the actions of a person acting as an Auditor are valid
in favour of someone dealing with the Company in good faith, even if there was some
defect in the person’s appointment or the person was at any time not qualified to act as an
Auditor.

Auditors at General Meetings

An Auditor can attend any General Meeting. He can speak at General Meetings on any
business which is relevant to him as Auditor.

NOTICES

Serving and delivering notices and other documents

The Company can serve or deliver any notice or other document, including a share
certificate, on or to a shareholder:

. personally,;
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. by posting it in a letter (with postage paid) to the address recorded for him
on the Register;

. by leaving it (in an envelope addressed to him) at the address recorded for
him on the Register; or

] in any other way which has been authorised in writing by the shareholder
concerned.

However, Articles 151 to 160 do not affect any provision of the legislation requiring
offers, notices or other documents to be served in a particular way.

152 Electronic Communications

153

152.1

152.2

152.3

152.4

Any shareholder may notify the Company of an address to which the Company
may send electronic communications and having done so the shareholder shall be
treated as having agreed to receive notices and other documents from the
Company by electronic communication.

If a shareholder notifies the Company of his email address the Company may

send the shareholder the notice or other document by:

. publishing the notice or other document on a website; and

. notifying the shareholder by email that the notice or other document has
been published on the website. The Company must also specify the
address of the website on which it has been published, the place on the
website where the notice may be accessed and how it may be accessed.

If the notice relates to a shareholders meeting, the Company must also state:

. that the notice concerns a notice of a shareholders meeting served in
accordance with the Companies Act;

. the place, date and time of the shareholders meeting;

. whether the shareholders meeting is to be an Annual General Meeting or
an Extraordinary General Meeting; and

. all other information which is required by any laws which apply.

Any amendment or revocation of a notification given to the Company under this
Article shall only take effect in writing, signed by the shareholder and on actual
receipt by the Company of the amendment or revocation.

An electronic communication shall not be treated as having been received by the
Company if it is rejected by computer virus protection arrangements.

Notices to joint holders

When a notice or other document is to be given to joint shareholders, it shall be given to
the joint shareholder who is listed first on the Register for the share or shares, but ignoring
any joint shareholder without 2 United Kingdom address under Article 151 or Article 154.
Anotice given in this way is treated as given to all of the joint holders.
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Notices for shareholders with foreign addresses

154.1 This Article 154 applies to a shareholder whose address on the Register is outside
the United Kingdom. He can give the Company & United Kingdom address
where notices or other documents can be served on him. If he does, he is entitled to
have notices or other documents served on him at that address. Otherwise, he is not
entitled to receive any notices or other documents from the Company.

154.2 For shareholders registered on a branch register, notices or other documents can
be posted in the United Kingdom or in the country where the branch register is
kept.

When notices are served

155.1 If a notice or other document is sent through the post, it is treated as being served or
delivered on the second day after it was posted. It can be proved that a notice or
other document was served by post by showing that:

. the letter containing the notice or other document was properly addressed; and

. it was put into the postal system with postage paid.

- 155.2 If a notice or other document is sent by electronic communication, it is treated as

being received at 9 am on the day after it was sent. Proof (in accordance with the
formal recommendations of best practice contained in the guidance issued by the
Institute of Chartered Secretaries and Administrators) that an electronic
communication was sent is conclusive evidence that it has been sent.

Serving notices and other documents on shareholders who have died or are
bankrupt

This Article 156 applies where a shareholder has died, or become bankrupt or is in
liquidation, but is still registered as a shareholder. It applies whether he is registered as a
sole or joint shareholder. A person who is entitled to that shareholder’s shares by law and
who proves this to the reasonable satisfaction of the Directors can give a United Kingdom
address for service of notices and other documents. If this is done, notices and other
documents must be sent to that address. Otherwise, if any notice or other document is
served on the shareholder named on the Register, or sent to him in accordance with the
Articles, this will be valid despite his death, bankruptcy or liquidation. This applies even if
the Company knew about these things. If notices or other documents are served or sent in
accordance with this Article 156, there is no need to send them to, or serve them in any
other way, on any other people who may be involved.

No requirement to send notices and other documents to untraceable
shareholders

Unless the legislation requires it to do so, the Company does not have to send notices,
dividend warrants or any other shareholder communications to any shareholder if:

. any of these documents have been sent to the shareholder’s address for
communications on two separate occasions and have been returned; or
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. in the case of dividend warrants, they are returned or remain uncashed on two
consecutive occasions

and, on at least one occasion, reasonable enquiries have failed to establish any new
address for the registered holder.

Unclaimed dividends will be dealt with in the terms set out in Article 142,

If documents are accidentally not sent

If any notice or other document reiating to any meeting or other proceeding is accidentally
not sent or is not received, the meeting or other proceeding will not be invalid as a resuit.
Signature of documents

If the Articles required a document to be signed by a shareholder or cther person then if it
is in the form of an electronic communication it will only be valid if:

. it incorporates the electronic signature or personal identification details (which may
be previously allocated by the Company) of that shareholder or person; and

. it is in a form approved by the Directors or accompanied by other evidence which
satisfies the Directors that the signature is genuine.

The Company may determine the mechanisms for validating the document and if the
document is not validated in this way it will not be treated as having been received by the
Company.

Serving documents on the Company

This Article 160 sets out how any document (including summonses, orders and notices) can
be served on the Company or any of its officers. This can be done by:

. delivering it to the.Registered Office addressed to the Company or the particular
officer, or h
. sending it to the Registered Office by letter, postage paid, addressed to the

Company or the particular officer.
WINDING UP

Directors’ power to petition

The Directors can present a petition to the Court in the name and on behalf of the
Company for the Company to be wound up.

Distribution of assets in kind

If the Company is wound up (whether the liquidation is voluntary, under supervision of the
Court or by the Court), the Liquidator can, with the authority of an Extraordinary Resolution
passed by the shareholders, divide among the shareholders the whole or any part of the
assets of the Company, subject to the rights of any class of share which then exists
(including the rights of any Preference Shares of any particular series). This applies
whether the assets consist of property of one kind or different kinds. For this purpose, the
Liquidator can set such value as he considers fair upon any property and decide how such
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division is carried out as between shareholders or different groups of shareholders. The
Liquidator can transfer any part of the assets to trustees upon such trusts for the benefit of
shareholders as the Liquidator, acting under that resolution, decides. The liquidation of the
Company can then be closed and the Company dissolved. However, no past or present
shareholder can be compelled to accept any shares or other property under this Article 162
which carries a liability.

DESTROYING DOCUMENTS

163 Destroying documents and deleting documents held in digital or electronic
form

163.1 The Company may destroy or delete:

. all transfer forms or Operator-instructions transferring shares, and
documents sent to support a transfer, and any other documents which were
the basis for making an entry on the Register, after six years from the date
of registration;

. all dividend payment instructions and notifications of a change of address
or name, after two years from the date these were registered, and

. all cancelled share certificates, after one year from the date they were
cancelled.

163.2 If the Company destroys or deletes a document under Article 163.1, it is
conclusively treated as having been a valid and effective document in accordance
with the Company’s records relating to the document. Any action of the Company
in dealing with the document in accordance with its terms before it was destroyed or
deleted is conclusively treated as properly taken.

163.3 This Article 163 only applies to documents which are destroyed or deleted in good
faith and where the Company is not on notice of any claim to which the document
may be relevant.

163.4 This Article 163 does not make the Company liable:

) if it destroys or deletes a document earlier than referred to in Article 163.1;
or
. if the Company would not be liable if this Article 163 did not exist.

163.5 This Article 163 applies whether a document is destroyed, deleted or disposed of in
some other way.

INDEMNITY AND INSURANCE

164 Indemnity

164.1 As far as the legislation allows this, every Director, Secretary or other officer of
the Company shall be indemnified by the Company out of its own funds against all
costs, charges, losses, expenses and liabilities incurred by him:

. in performing his duties;

. in exercising his powers;
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in suppesedly doing any of these things; and/or

otherwise in relation to or in connection with his duties, powers or office.

The liabilities covered by this Article 164.1 include, for example, any liability incurred
by him in defending any civil or criminal proceedings which relate to anything done
or omitted, or claimed to have been done or omitted, by him as a Director,
Secretary, other officer or employee of the Company:

in which judgment is given in his favour;

in which the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part;

in which he is acquitted; or

in connection with any application under any legislation for relief from
liability in respect of any such act or omission where relief is granted to him
by the Court.

164.2 As far as the legislation allows this, every Director, Secretary or other officer of
the Company is exempted from any liability to the Company where that liability
would be covered by the indemnity in Article 164.1.

165 Insurance

165.1 For the purpose of this Article 165, each of the following is a “Relevant Company’:

the Company or any holding company of the Company;

any body, whether or not incorporated, in which the Company or any
holding company of the Company has or has had any kind of direct or
indirect interest;

any body, whether or not incorporated, which is allied to or associated with

the Company or any holding company of the Company;

any subsidiary of any company or other body referred to in this Article
165.1; or

any body, whether or not incorporated, acquired by the Company or by
any subsidiary of the Company (including any building society, the
business of which is transferred to the Company under Section 97 of the
Building Societies Act 1986 (as amended)).

165.2 Without limiting Articles 164.1 and 164.2 in any way, the Directors can arrange for
the Company to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time:

Directors, Secretaries, other officers, employees, agents or consuitants of
any Relevant Company; or

trustees of any pension fund or employees' share scheme in which
employees of any Relevant Company are interested.

This includes, for example, insurance against any liability which any of these people may
have for any act or omission:
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. in performing their duties;

. in exercising their powers;

. in supposedly doing any of these things; and/or

) otherwise in refation to or in connection with their duties, powers or offices.
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Glossary
About the Glossary

This Glossary is to help readers understand the Company’s Memorandum and Articles. Words
are explained as they are used in the Memorandum and Articles - they might mean different
things in other documents. This Glossary is not legally part of the Memorandum or Articles, and it
does not affect their meaning. The definitions are intended to be a general guide - they are not
precise. Words and expressions which are printed in both bold and italic in another definition have
their own legal definition as well as a more general explanation of their meaning which is
contained in this Glossary.

abrogate If the special rights of a share are abrogated, they are cancelled or withdrawn.

adjourn Where a meeting breaks up, to be continued at a later time or day, at the same or a
different place.

accrue If interest on a dividend is accruing, it is running or mounting up, day by day.

allot When new shares are allotted, they are set aside for the person they are intended for. This

will normally be after the person has agreed to pay for a new share, or has become entitled to a
new share for any other reason. As soon as a share is allotted, that person has the right to have
his name put on the register of shareholders. When he has been registered, the share has also
been issued.

asset Anything which is of any value to its owner.

attorney An attorney is a person who has been appointed to act for another person. The person
is appointed by a formal document, called a “power of attorney’”.

authorised share capital The total number of shares which a company has the potential to have
in issue at any time. Authorised share capital includes all the shares which a company has in
issue at any time as well as any shares which have been authorised by a shareholder’s meeting
but are not yet issued (whether or not authority to issue them has been given under the
company'’s articles).

beneficiary If a person does not hold property of any kind directly but that property is held in the
name of another person as frustee for that first person’s benefit, that first person is considered to
be a “beneficiary” in respect of that property.

brokerage Commission which is paid to a broker by a company issuing shares where the
broker’s clients have applied for shares.

call A call to pay money which is due on shares which has not yet been paid. This happens if the
Company issues shares which are partly paid, where money remains to be paid to the Company
for the shares. The money which has not been paid can be “called” for. If all the money to be paid
on a share has been paid, the share is called a “fully paid share”.

capital adequacy requirements Banks and other financial companies are required to have a
certain amount of capital to back up or support their business - the amount of capital which they
need to be allowed to do their business is called its capital adequacy requirements - the more
business a bank does, the more capital it has to have.

capitalise To convert some or all of the reserves of a company into capital (such as shares).
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capital redemption reserve A reserve which a company may have to set up to maintain the
level of its capital base when shares are redeemed or bought back.

certificated form A shareholder holds a share or other security in certificated form if it is not able
to be held in uncertificated form or, if it is able to be held in uncertificated form but that
shareholder has requested that a certificate be issued for that share or other security (see also
uncertificated form).

company representative If a corporation owns shares, it can appoint a company representative
to attend a shareholders’ meeting to speak and vote for it.

consolidate VWhen shares are consolidated, they are combined with other shares - for example,
three £1 shares might be consolidated into cne new £3 share.

cumulative dividends |f a dividend which is cumulative cannot be paid on a dividend payment
date because the company does not have enough profits available for distribution, the
shareholder has the right to receive the dividend on one or more future dividend payment dates,
when the company has enough profits available for distribution to pay the dividend.

debenture A typical debenture is a long-term borrowing by a company. The loan usually has to
be repaid at a fixed date in the future and carries a fixed rate of interest.

declare When a dividend is declared, it becomes due to be paid.

entitled to a share by law In some situations, a person will be entitled to have shares which are
registered in somebody else’s name registered in his own name or to require the shares to be
transferred to another person. When a shareholder dies, or the sole survivor of joint shareholders
dies, his personal representatives have this right. If a shareholder is made bankrupt, his trustee

in bankruptcy has the right.

equity securities For Section 89 of the Companies Act this means all the shares of a company
except:

. shares which only have & limited right to share in the company’s income and assets;

. shares held as a result of share schemes for employees (such as profit sharing schemes);
. shares taken by the founders of the company on its incorporation; and

. bonus shares issued when the company capitalises reserves.

Also included are securities which can be converted into the kinds of shares referred to in the first
two bullet points above, or which allow their holder to subscribe for the shares.

executed A document is executed when it is signed or sealed or made valid in some other way.
exercise When a power is exercised, it is used.

Extraordinary Resolution A decision reached by a majority of at least 75 per cent. of votes cast.
Shareholders must be given at least 14 days' notice of any Extraordinary Resolution.

forfeit and forfeiture When a share is forfeited it is taken away from the shareholder and goes
back to the company. This process is called “forfeiture”. This can happen if a call on a partly
paid share is not paid on time.

fully paid shares When all of the money or other property which is due to the company for a
share has been paid or received, a share is called a “fully paid share”.

good title If a person has good title to a share, he owns it outright.
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holding company A company which conirols another company (for example, by owning a
majority of its shares) is called the “holding company” of that other company. The other company
is the subsidiary of the holding company.

indemnity and indemnify If a person gives another person an indemnity, he promises to make
good any losses or damage which the other might suffer. The person who gives the indemnity is
said to “indemnify” the other person.

in issue See issue.
instruments Formal legal documents.

issue When a share has been issued, everything has been done by a company to make the
shareholder the owner of the share. In particular, the shareholder’'s name has been put on the
register. Existing shares which have been issued are called “in issue”.

issuer-instruction This is a term used in the legislation which refers to a particular type of
paperless instruction issued by a company whose shares are settled through a relevant system.

liabilities Debts and other obligations.

lien Where the Company has a lien over shares, it may be able to take the dividends, and any
other paymenté relating to the shares which it has a lien over, or it may be able to sell the shares,
to repay the debt and so on. '

members Shareholders.

nominal amount or nominal value The amount of the share shown in a company’s account.
The nominal value of the Company’s Ordinary Shares is 25 pence. This amount is shown on the
share certificate for a share. When a company issues new shares this can be for a price which is
at a premium to the nominal value. When shares are bought and sold on the stack market this
can be for more, or less, than the nominal value. The nominal value is sometimes also called the
“par value”.

non-cumulative dividends |If a dividend which is non-cumulative cannot be paid on a dividend
payment date because the company does not have enough profits available for distribution, the
shareholder does not have the right to receive the dividend on any future dividend payment date.

office copy An exact copy of an official document, supplied by the office which holds, or issued,
the original.

officer The term officer includes a director, secretary, any employee who reports directly to a
director or any other person who the directors decide should be an officer.

Operator A person approved by the Treasury under the Regulations as operator of a relevant
system.

Operator-instruction A properly authenticated instruction sent by or on behalf of an Operator and
sent or received by means of a relevant system.,

Ordinary Resolution A decision reached by a simple majority of votes - that is by more than 50
per cent. of the votes cast.

partly paid shares If any money remains to be paid on a share, it is said to be partly paid. The
unpaid money can be “called” for.

personal representatives A person who is entitled to deal with the property (the “estate”) of a
person who has died. If the person who has died left a valid will, the will appcints “executors” who
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are personal representatives. If the person died without a will, the Courts will appoint one or more
“administrators” {or in Scotland, an “executor dative”) to be the personal representatives.

poll On a vote taken on a poll, the number of votes which a shareholder has will depend on the
number of shares which he owns. An ordinary shareholder has one vote for each share he owns.
A poll vote is different to a vote taken on a show of hands, where each person who is entitled to
vote has just one vote, however many shares he owns.

power of attorney A formal document which legally appoints one or more persons to act on
behalf of another person.

pre-emption rights The right of some shareholders which is given by the Companies Act to be
offered a proportion of certain classes of newly issued shares and other securities before they are
offered to anyone else. This offer must be made on terms which are at least as favourable as the
terms offered to anyone else.

premium If a company issues a new share for more than its nominal value, the amount above
the nominal value is the premium.

proxy Aproxy is a person who is appointed by a shareholder to attend a meeting and vote for that
shargholder. A proxy is appointed by using a proxy form. A proxy does not have to be a
shareholder.

proxy form A form which a shareholder uses to appoint a proxy to attend a meeting and vote for
him. The proxy forms are sent out by the Company and must be returned to the Company or
such other person indicated on the proxy form before the meeting to which they relate.

guorum The minimum number of shareholders or directors who must be present before a
meeting can start. When this number is reached, the meeting is said to be “quorate”.

rank When either capital or income is distributed to shareholders, it is paid out according to the
rank of the shares. For example, a share which ranks ahead of (or above) another share in sharing
in a company’s income is entitled to have its dividends paid first, before any dividends are paid on
shares which rank below (or after) it. If there is not enough income to pay dividends on all shares,
the available income must be used first to pay dividends on shares which rank first, and then to
shares which rank below. The same applies for repayments of capital. Capital must be paid first to
shares which rank first in sharing in the company’s capital, and then to shares which rank below.
A company'’s preference shares (if it has any) generally rank ahead of its ordinary shares.

recognised clearing house A “clearing house” which has been authorised to carry on business
by the UK authorities. A clearing house is a central computer system for settling transactions
between members of the clearing house.

recognised investment exchange An ‘“investment exchange” which has been officially
recognised by the UK authorities. An investment exchange is a place where investments, such as
shares, are traded. The London Stock Exchange is a recognised investment exchange.

redeem, redemption and redeemable When a share is redeemed, it goes back to the company
in return for a sum of money which was fixed (or calculated from a formula fixed) before the share
was issued. This process is called “redemption”. A share which can be redeemed is called a
“redeemable” share.

relevant system This is a term used in the legislation for a computer system which allows
shares without share certificates to be transferred without using transfer forms. The CREST
system for paperless share dealing is a “relevant system”.
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renounces and renunciation Where a share has been allotted, but nobody has been entered
on the share register for the share, it can be renounced to another person. This transfers the right
to have the share registered to another person. This process is called “renunciation”.

requisition A formal process which shareholiders can use to call a meeting of shareholders.
Generally speaking the shareholders who want to call a meeting must hold at least 10 per cent. of
the issued shares.

reserves A fund which has been set aside in the accounts of a company - profits which are not
paid out to shareholders as dividends, or used up in some other way, are held in a reserve by the
company.

retire by rotation At every Annual General Meeting a proportion of the Directors retires in turn.
This gives the shareholders the chance to confirm or renew their appointments by voting on
whether to re-elect them.

revoke To withdraw or cancel.

rights issue A way by which companies raise extra share capital. Usually the existing
shareholders will be offered the chance to buy a certain number of new shares, depending on how
many they already have. For example, shareholders may be offered the chance to buy one new
share for every four they already have.

share premium account If a new share is issued by a company for more than its nominal
value, the amount above the nominal value is the premium and the total of these premiums is
held in a reserve {which cannot be used to pay dividends) called the share premium account.

show of hands A vote where each person who is entitled to vote has just one vote, however
many shares he holds.

sinking fund An account set up with the sole purpose of receiving monies which can only be
used to redeem or buy back shares or debentures.

Special Resolution A decision reached by a majority of at least 75 per cent. of votes cast.
Shareholders must be given at least 21 days’ notice of any Special Resolution.

special rights These are the rights of a particular class of shares as distinct from rights which
apply to all shares generally. Typical examples of special rights are: where the shares rank; their
rights to sharing in income and assets; and voting rights.

statutory declaration A formal way of declaring something in writing. Particular words and
formalities must be used - these are laid down by the Statutory Declarations Act of 1835.

stock Shares which have been converted into a single security with a different unit value. For
example, a shareholder with one hundred £1 shares might be converted into £100 worth of stock.

subdivide When shares are subdivided they are split into shares which have a smaller nominal
amount. For example, a £1 share might be subdivided intc two 50p shares.

subject to Means that something else has priority, or prevails, or must be taken into account.
When a statement is subject to something this means that the statement must be read in the fight
of that other thing, which will prevail if there is any conflict.

subscribe for shares To agree to take new shares in a company (usually fof a cash payment).

subscribers The people who first buy the shares.
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subsidiary A company which is controlled by another company (for example, hecause the other
company owns a majority of its shares) is called a subsidiary of that company.

subsidiary undertaking This is a term used by the Companies Act. It has a wider meaning than
subsidiary. Generally speaking, it is a company which is controlled by another company
because the other company:

. has a majority of the votes in the company, either alone or acting with others;‘
. is a shareholder who can appoint or remove a majority of the directors; or
. can exercise dominant influence over the company because of anything in the company’s

memorandum or articles or because of a certain kind of contract.

trustees People who hold property of any kind for the benefit of one or more other people under a
kind of arrangement which the law treats as a “trust”.

uncertificated form A share or other security is held in uncertificated form if no certificate has
been issued for it. A share or other security held in uncertificated form is eligible for settlement in
CREST or any other relevant system.

underwriting A person who agrees to buy new shares if they are not bought by other pecple
underwrites the share offer.

wind up The formal process to put an end to a company. When a company is wound up, its
assets are distributed. The assets go first to creditors who have supplied property and services
and then to shareholders. Shares which rank above other shares in sharing in the company’s
assets will receive any funds which are left over before any shares which rank after (or below)
them.
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Terminating appointment as director or

secretary
Please complete in typescript, (NOT for appointment (use Form 288a) or
or in bold black capitals. change of particulars (use Form 288c))

CHFPOTO Company Number | sc2i8s13

Company Name in full | Hz0S »lc

Day Maonth Year
Date of termination of appointment | 2

14 OLB 2]O|O|5

Piease mark the appropriate box. If terminating
as director X as secretary appointment as a director and secretary mark both
boxes.
NAME * Style / Title * Honours etc

Please insert details as Forename(s) Mark Edward

previously notified to

Companies House. Surname Tucker
Day Month Year
Date of Birth 2,9]11,21]1,8,5,7
t (ol yegs

A serving director, secretary etc must sign the form below,

" Voluntary details, Signed b&f—’_\'d Date (XO[O({»/OS .

1 Directors only.
" Delete as appropriate. (** serving direster/secretary/adnmiat Hristrat i ; #rer)

Please give the name, address, telephone
number and, if available, a DX number and

Exchange of thg person Companies House | ,1c, The Mound, Edinburgh, Midlothian, EH1 1Yz
should contact if there is any query.
Tel Tel: 0131 243 5410

Fax: 0131 243 5516
DX number DX exchange

Kenny Melville, Company Secretarial Manager, HBOS

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
- for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




COMPANIES FORM No. 123

Notice of increase
in nominal capital

CHWPO00C
Please do not
L\;J]?sten-llgrgin Pursuant to section 123 of the Companies Act 1985
Please complete  To the Registrar of Companies For official use ~ Company number
;,‘;9,5",;{-,3;;";'?,';” {Address overleaf) i
bold block leftering i SC2 1 881 3
Name of company
* insert full name » HBOS ple
of company
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 27 April 2005 the nominal capita; of the company has been
increased by £ See Note 1 beyond the registered capital of £ See Note 2
tthe copymustbe A copy of the resolution authorising the increase is attached. t
printed or in some
Dy e emiarbioved The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are fo be issued are as follows :
The Preference Shares have the rights and restrictions as set out in the Articles of Association of the
Company.
Note 1: £796,000,000, €1,500,000,000 and US$2,000,000,000
Note 2 : £3,889,000,000, €1,500,000,000 and US$2,500,000,000
Please tick here if
continued overleaf
Finsert
Director,
Secretary, M &0 ‘ \
Administrator, . ; ; @O, DECUTL
Inistrats Signed kwﬂﬂ (VYA Designation ¥ S Date SIS 105
Administrative ‘na;ﬂ/“]
Regceiver or =) gﬂé
Receiver
(Scotland) as
appropriate

Presentor's name address and
reference (if any) :

Nico\s Moocke_ ..
Conpony, Sreitays &_ﬁ’f‘
S Homsna Diveos
a;ﬁbuq\-.

13 B

For official Use
Gensral Section

80420510 t

1

COMPANIES HOUSE 08/0503




No $C218813

Resolution passed following the Annual General Meeting of HBOS plc
held on Wednesday 27 April 2005.

1.
(a)

(b)

THAT:

the authorised share capital of the Company be increased from
£3,889,000,000, €1,500,000,000 and US$2,500,000,000 to
£4,685,000,000, €3,000,000,000 and US$4,500,000,000 by the
creation of an additional 796,000,000 preference shares of £1 each,
1,500,000,000 preference shares of €1 each and 2,000,000,000
preference shares of US$1 each;

in addition, and without prejudice to the existing powers of the Directors
to allot relevant securities, the Directors be generally and
unconditionally authorised pursuant to and in accordance with section
80 of the Companies Act 1985 to exercise for the period beginning on
the date of this resolution and ending on the date of the Company’s
Annual General Meeting in 2006 or, if earlier, on 12 June 20086, ali the
powers of the Company to allot relevant securities (as defined in that
Act) up to the aggregate nominal amount of £796,000,000,
€1,500,000,000 and US$2,000,000,000.

Lysanne Black, Senior Deputy Secretary

3 P 1691
COMPANIES HOUSE 084545




A COPY Ol ils docunent, whiCn COmMPrIiscs [ISUNg palrticllars reéidling 10 iUy ple as requircd DY HIC L1sting
. Rules made under section 74 of the Financial Services and Markets Act 2000, has been delivered to the Registrar
of Companies in Scotland for registration as required by section 83 of that Act.

Application has been made to the UK Listing Authority and to the London Stock Exchange respectively for
admission of all of the Preference Shares issued and to be issued: (i) to the Official List; and (ii) to the London
Stock Exchange’s market for listed securities (together “Admission”). Conditional dealings in the Preference
Shares are expected to commence on the London Stock Exchange on 9 May 2005. It is expected that Admission
will become effective and that unconditional dealings in the Preference Shares will commence on the London
Stock Exchange at 8.00 a.m. (London time) on 12 May 2005. All dealings before the commencement of
unconditional dealings will be on a “when issued” basis and will be of no effect if Admission does not take
place. Such dealings will be at the sole risk of the parties concerned.

The Preference Shares offered by this document have not been, nor will they be, registered under the United
States Securities Act of 1933, as amended (the “Securities Act”), or under the applicable securities law or the
regulations of any State of the United States. The Company is only offering Preference Shares to buyers who
purchase the Preference Shares outside the United States pursuant to Regulation S under the Securities Act.

The Directors of HBOS plc, whose names appear on pages 2 and 94 of this document, accept responsibility for
the information contained in this document. To the best of the knowledge and belief of the Directors, who have
taken all reasonable care to ensure that such is the case, the information contained in this document is in
accordance with the facts and does not omit anything likely to affect the import of such information.

Prospective investors should read the entire document and, in particular, the Risk Factors section set out
on pages 7 to 9, when considering an investment in the Preference Shares.

X HBOS plc

(Incorporated in Scotland under the Companies Act 1985 with registered no. SC218813)

Offer of 750,000 Non-cumulative 6.0884 per cent. Preference Shares of £1 each at an
Offer Price of £1,000 per Preference Share and admission to listing on the Official List
and to trading on the London Stock Exchange

Lead Managers and Bookrunners
Barclays Capital UBS Investment Bank
Sponsors
Barclays Capital UBS Investment Bank
Co-Managers

JPMorgan RBC Capital Markets

The date of this document is 9 May 2005.
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The Preference Shares are being offered to institutional and certain other investors in the United Kingdom and
certain other countries.

This document does not constitute an offer to sell, or the solicitation of an offer to subscribe for or buy,
Preference Shares to any person in any jurisdiction to whom or in which such offer or solicitation is unlawful.
The Preference Shares offered by this document have not been, nor will they be, registered under the Securities
Act, or under the applicable securities law or the regulations of any State of the United States.

The Preference Shares are expected to be assigned on issue a rating of “A” by Standard & Poor’s, “Al” by
Moody’s and “AA-" by Fitch. A credit rating is not a recommendation to buy, sell or hold securities and may be
subject to revision, suspension or withdrawal at any time by the relevant rating organisation. A suspension,
reduction or withdrawal of the rating assigned to the Preference Shares may adversely affect the market price of
the Preference Shares.

It is anticipated that the Preference Shares will be issued in registered form with a nominal value of £1 and issued
at an Offer Price of £1,000 per Preference Share. The Preference Shares will be settled through CREST.
Accountholders in Euroclear and Clearstream, Luxembourg may also participate in the Offer through such
accounts with Euroclear and Clearstream, Luxembourg in accordance with the relevant Clearing System’s rules.

The Lead Managers and the Co-Managers (together the “Managers”) will not be responsible to anyone other
than the Company for providing the protections afforded to their respective clients nor for giving advice in
relation to the Offer.

The information contained in this document has been provided by the Company and other sources identified
herein. No representation or warranty, express or implied, is made by the Managers or the Sponsors named herein
or (in each case) any of their parent or subsidiary undertakings or the subsidiary undertakings of any such parent
undertakings or of any such persons’ directors, officers or employees as to the accuracy, completeness or fairness
of such information, and nothing contained in this document is, or shall be, relied upon as a promise or
representation by the Managers or the Sponsors.

The distribution of this document and the offer of the Preference Shares in certain jurisdictions may be restricted
by law. No action has been or will be taken by the Company or the Managers to permit a public offering of the
Preference Shares or to permit the possession or distribution of this document (or any other offering or publicity
materials or application form(s) relating to the Preference Shares) in any jurisdiction where action for that
purpose may be required or doing so is restricted by law.

Accordingly, neither this document, nor any advertisement or any other offering material may be distributed or
published in any jurisdiction except under circumstances which will result in compliance with any applicable
laws and regulations. Persons into whose possession this document comes should inform themselves about and
observe any such restrictions. Any failure to comply with the restrictions may constitute a violation of the
securities laws of any such jurisdiction.

No person has been authorised to give any information or make any representations other than those
contained in this document and, if given or made, such information or representations must not be relied
upon as having been authorised by the Company or the Managers. Neither the delivery of this document
nor any subscription or sale made hereunder shall, under any circumstances, create any implication that
there has been no change in the affairs of the Company since the date hereof or that the information in this
document is correct as of any time subsequent to its date.

In connection with the Offer, UBS Limited as stabilising manager, may overallot or effect transactions with a
view to supporting the market price of the Preference Shares or any options, warrants or rights with respect to, or
interests in, the Preference Shares or other securities of the Company at a level higher than that which might
otherwise prevail for a limited time after the issue date. However, there is no obligation on UBS Limited to take
such action. Such transactions may be effected on any securities market, over-the-counter-market, stock
exchange or otherwise. Such stabilising, if commenced, may be discontinued at any time and must be brought to
an end after a limited period. Save as required by law, UBS Limited does not intend to disclose the extent of any
overallotments and/or stabilisation transactions under the Offer.




Investors should satisfy themselves that they understand all the risks associated with making investments in the
nature of the Preference Shares. The contents of this document are not to be construed as legal, business or tax
advice. Each prospective investor should consult their own solicitor, financial adviser or tax adviser for legal,
financial or tax advice.

[t

Unless otherwise indicated, all references in this document to “pounds sterling”, “£”, “pence” or “p” are to the
lawful currency of the United Kingdom; references to “U.S.$” or “U.S. dollars” are to United States dollars and
references to “Euro” and “€” are to the single currency introduced at the start of the third stage of European
Economic and Monetary Union pursuant to the Treaty establishing the European Communities, as amended. The
Company prepares its financial statements in pounds sterling.

Certain financial data in this document has been rounded.
The Company’s financial year normally comprises 52 weeks ending 31 December.
Certain terms used in this document are defined in “Definitions” of this document.

All times referred to in this document are references to London time.

i
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SUMMARY OF THE OFFER

The following summary is qualified by the more detailed information contained elsewhere in this document.
Capitalised terms used in this section have the same meaning as set out under “Description of the Preference
Shares” and “Definitions”, unless otherwise stated.

Issuer of the Preference Shares HBOS plc.

The Offer
Offer Price

Ranking

Dividends

750,000 Preference Shares of the Company, each with a nominal value of £1.
£1,000 per Preference Share.

The Preference Shares will rank as regards participation in profits and assets
of the Company (i) equally among themselves and with the Other HBOS
Preference Shares and any other shares which may be issued which are
expressed to rank equally with them (including the preference shares that are
currently contemplated to be issued under the Scheme) and (ii) in priority to
any other share capital of the Company including the HBOS Ordinary Shares,
thereby constituting Priority Preference Shares. See “Description of the
Preference Shares” below.

The Parity Securities (as defined under “Risk Factors” below) are expressed
to rank equally with the Priority Preference Shares as regards participation in
profits and assets of the Company.

Subject to the cover fest described in paragraph 4.4.7(c) under “Additional
Information”, there is no restriction on the amount of shares the Company
may issue which rank equally with the Preference Shares as regards
participation in profits and assets of the Company.

Non-cumulative preferential dividends will accrue:

1) from (and including) the Issue Date to (but excluding) 12 May 2015 at
a rate of 6.0884 per cent. per annum on £1,000 per Preference Share
payable semi-annually in arrear on 12 November and 12 May each
year; and

(i1) from (and including) 12 May 2015, at a rate, reset quarterly, of 1.31
per cent. per annum above the London interbank offered rate for
three-month sterling deposits payable quarterly in arrear on 12 August,
12 November, 12 February and 12 May in each year.

Payment of dividends is subject to certain discretions, limitations and
restrictions described under “Description of the Preference Shares” below
including: (i) the sole and absolute discretion of the Directors; (ii) the
requirements of applicable law, the sufficiency of distributable profits and the
payment of dividends not causing, in the opinion of the Directors, a breach of
the FSA’s capital adequacy provisions and/or (iii) the Company declaring and
paying in full all dividends on other equally ranking shares or (where
applicable) issuing additional shares in lieu of the cash dividends.

If the Directors decide not to declare a dividend payable on a Dividend
Payment Date (as defined under “Description of the Preference Shares”
below) or declare that it shall be payable only in part, then the holders of
Preference Shares will not have a claim in respect of such unpaid dividend or
unpaid part, as applicable, whether or not dividends on the Preference Shares
are declared for any future period.

The Parity Securities are expressed to rank equally with the most senior class
or classes of preference shares of the Company as regards participation in
profits. Therefore, the distributable profits available to pay dividends on the



Dividend and
Redemption Restrictions

Redemption

Capital

Voting Rights

Settlement

Preference Shares may be reduced to the extent that payments of distributions
are made on the Parity Securities.

If the Directors resolve in their sole and absolute discretion not to declare and
pay a dividend, in whole or in part, stated to be payable on the Preference
Shares, then the Company cannot redeem, reduce, buy or otherwise acquire in
any other way certain other shares (including HBOS Ordinary Shares) of the
Company or declare, or set aside any sum for the payment of any dividend on
or in respect of certain other shares (including HBOS Ordinary Shares) of the
Company, unti] such time, after the non-payment, as the dividend stated to be
payable on the Preference Shares in respect of a dividend period has been
declared and paid in full, as more fully described under “Description of the
Preference Shares — Restrictions on Dividends and Redemption” below.

The Preference Shares are perpetual securities and have no maturity date.
However, the Preference Shares are redeemable at the option of the
Company, subject, among other matters, to the prior consent of the FSA (if
required) and the restrictions set out in “Description of the Preference
Shares — Restrictions on Dividends and Redemption™ below on 12 May
2015 and on any Dividend Payment Date thereafter at a price equal to £1,000
per Preference Share to be redeemed, plus any dividends accrued for the then
current period.

On a return of capital or distribution of assets, whether or not on a winding up
(but other than a redemption or purchase by the Company of any of its share
capital), holders of the Preference Shares will be entitled to receive out of the
surplus assets of the Company remaining after payment of the Company’s
liabilities equally with the other Priority Preference Shares and in priority to
the holders of any other share capital (including the HBOS Ordinary Shares)
in the Company a sum equal to the aggregate of £1,000 per Preference Share,
any dividend which is due for payment on or after the date of the
commencement of the winding up or other return of capital but which is
payable in respect of a period ending on or before such date and the
proportion of any dividend (whether or not declared or earmed) that would
otherwise be payable and is not otherwise paid in cash in respect of any
period that begins before, but ends after, the date of the commencement of the
winding up or other return of capital and which is attributable to the part of
the period that ends on such date.

The holders of Parity Securities are expressed to rank equally with the
holders of the most senior class or classes of preference shares in the capital
of the Company. Accordingly, the claims of the holders of the Preference
Shares would rank equally with the claims of the holders of Parity Securities
in the event of a winding-up or other return of capital.

Except in the circumstances described under “Description of the Preference
Shares — Voting Rights” below, holders of Preference Shares will only be
entitled to receive notice of and to attend any general meeting of shareholders
of the Company and to speak and vote upon any resolution proposed at such
meeting if a resolution is proposed either varying or abrogating any of the
rights and restrictions attached to the Preference Shares or to wind up, or in
relation to the winding up of, the Company (and then in each such case only
to speak and vote upon any such resolution).

The Preference Shares will be settled through CREST. Investors who hold
accounts in Euroclear and Clearstream, Luxembourg may also participate in
the Offer through such accounts in accordance with the relevant Clearing
System’s rules. Preference Shares held through the Clearing Systems will be
registered in the name of the relevant Clearing System’s nominee
accountholder with CREST, who shall be the holder of record of such




Listing

Governing Law

Expected Ratings of the
Preference Shares

Preference Shares, and not the investors holding beneficial interests in the
Preference Shares through the Clearing Systems.

TRANSFERS BETWEEN PARTICIPANTS IN EUROCLEAR TO
PARTICIPANTS IN CLEARSTREAM, LUXEMBOURG AND VICE
VERSA, WILL BE EFFECTED THROUGH THE CLEARING
SYSTEMS® ACCOUNTS HELD IN CREST. PARTICIPANTS
TRANSFERRING PREFERENCE SHARES BETWEEN
EUROCLEAR AND CLEARSTREAM, LUXEMBOURG AND VICE
VERSA, SHOULD (PROVIDED THAT, AT THE TIME OF THE
TRANSFER, NO RELEVANT ELECTION UNDER SECTION 97A OF
THE FINANCE ACT 1986 IS IN FORCE IN RELATION TO THE
TRANSFEROR  CLEARING SYSTEM) INSTRUCT THE
TRANSFEROR CLEARING SYSTEM TO “FLAG” THE
TRANSFER AS EXEMPT FROM SDRT IN ACCORDANCE WITH
THE RULES OF THAT CLEARING SYSTEM, AS SET OUT IN THE
RELEVANT PARTICIPANT USER GUIDE.

Applications have been made for the Preference Shares to be admitted to
listing on the Official List of the UK Listing Authority and trading on the
London Stock Exchange.

The creation and issue of the Preference Shares and the rights attached to
them are governed by, and shall be construed in accordance with, the laws of
Scotland.

The expected ratings of the Preference Shares are “A” by Standard & Poor’s,
“Al1” by Moody’s and “AA-" by Fitch. A credit rating is not a
recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal at any time by the relevant rating
organisation. A suspension, reduction or withdrawal of the rating assigned to
the Preference Shares may adversely affect the market price of the Preference
Shares.




RISK FACTORS

Before investing in Preference Shares, prospective investors should carefully consider the following risk factors
in addition to the other information contained in this document.

Risks relating to an investment in the Preference Shares

Dividends on the Preference Shares are discretionary and will not be declared or paid in full, in part or at all,
if the Directors so resolve in respect of the dividend for any period.

The Directors may resolve, in their sole and absolute discretion, on or before any Dividend Payment Date not to
pay in full, in part or at all, the dividend on the Preference Shares for the period to which that Dividend Payment
Date relates. To the extent that any dividend or part thereof is on any occasion not declared and paid by reason of
the exercise of such discretion, the holders of the Preference Shares shall have no claim in respect of such
non-payment and the Company will be subject to certain restrictions as described under “Description of the
Preference Shares — Restrictions on Dividends and Redemption™ below,

In any event, the Company may, under company law, pay dividends on the Preference Shares only if and to the
extent that payment can be made out of the profits of the Company available for distribution and permitted to be
distributed.

Certain other instruments, which qualify as Tier 1 capital of the Group, are expressed to rank equally with the
most senior class or classes of preference shares of the Company as regards participation in profits and capital of
the Company (the “Parity Securities”). Therefore, the distributable profits available to pay dividends on the
Preference Shares may be reduced to the extent that payments of distributions are made on the Parity Securities.

Since the dividends on the Preference Shares are non-cumulative, the holders of the Preference Shares would
not be entitled to recover a dividend should the Directors decide not to declare such dividend.

Dividends on the Preference Shares are non-cumulative. Consequently, if the Directors do not declare a dividend
on Preference Shares for any period, the holders of the Preference Shares will not have a claim in respect of such
dividend, whether or not dividends on the Preference Shares are declared for any future period.

To the extent that the Directors elect to issue additional Preference Shares in lieu of a cash dividend, holders
of Preference Shares would not have the benefit of the provisions described under “Restrictions on Dividends
and Redemption” below.

The Directors have resolved to exercise their discretion under the Articles not to issue additional Preference
Shares in lieu of payment of cash dividends, notwithstanding their option to do so under the Articles as described
under “Payment of Dividends” below. Although recent case law supports the view that where it is in the interest
of the Company, such a resolution will bind the Directors in the future, it is possible that it would not do so in all
circumstances.

The Directors have therefore further agreed to propose and recommend a Shareholders’ resolution and a
resolution of the holders of the Preference Shares at the next annual general meeting of the Company (which
meeting will fall in 2006} to the effect that the provisions of the Articles permitting the issue of additional
Preference Shares in lieu of a cash dividend shall not apply to the Preference Shares. However, there can be no
assurance that any such resolutions will be passed and the Directors cannot, and do not, give any assurance to that
effect. To the extent that the Directors did elect to issue such additional Preference Shares, holders of Preference
Shares would not have the benefit of the provisions described under “Restrictions on Dividends and
Redemption” below.

There may be restrictions on dividends and redemption of the Preference Shares in the terms of other equally
ranking shares which are or may be issued by the Company.

The terms of other shares which are or may be issued by the Company that are expressed to rank equally with the
Preference Shares as regards participation in profits or assets may restrict payments relating to the Preference
Shares, including restrictions on the payment of dividends on the Preference Shares and redemption and purchase
of the Preference Shares in circumstances of non-payment of a dividend on such other shares. See “Description
of the Preference Shares — Restrictions on dividends and redemption” below.




Deferral of coupon payments or non-payment of distributions on certain other securities may prevent payment
by the Company of dividends on, and/or redemption or purchase by the Company of, the Preference Shares.

The terms of other instruments which qualify as Tier 1 capital of the Group, including the Parity Securities (the
“Other Instruments”), contain provisions to the effect that the deferral of payment of a coupon or non-payment
of distribution on the Other Instruments, as the case may be, will result in the Company being subject to a
restriction so that, while the restriction is in effect, the Company may not pay dividends on, and/or redeem or
purchase any of, the Preference Shares.

Other Instruments may be issued from time to time in the future including similar restrictions on payment of
dividends on, and/or redemption or purchase of the Preference Shares.

The non-payment of dividends on the Preference Shares does not restrict the payment of coupons or distributions
on Other Instruments, as the case may be, by the relevant issuer thereof. However, in certain circumstances, this
may require the issuer of certain Other Instruments to defer payment of coupons on such Other Instruments.

Similar restrictions on the payment of dividends on, and/or redemption or purchase of, the Preference Shares
apply, In certain circumstances, where the Company is required to issue HBOS Ordinary Shares as an alternative
coupon satisfaction mechanism under the terms of certain Other Instruments, but has insufficient HBOS Ordinary
Shares to do so. Such restriction will apply until the members of the Company pass a resolution creating sufficient
HBOS Ordinary Shares and authorising their allotment.

Junior ranking preference shares issued in satisfaction of an obligation existing on 27 April 2004 will not be
subject to the restriction on dividends and redemption

The terms of certain Parity Securities issued before 27 April 2004 require, on the occurrence of specified
circumstances, the Company to issue preference shares in substitution for such Parity Securities. The holders of
such Parity Securities are entitled to substitute preference shares ranking equally with the Other HBOS
Preference Shares.

However, in case the cover test described in paragraph 4.4.7(c) under “Additional Information” below cannot be
met, the Company may issue substitute preference shares ranking immediately below the Priority Preference
Shares. In order to give the holders of such Parity Securities the same economic rights and benefits upon
substitution as the Other HBOS Preference Shares, except in ranking, the restriction on dividends and redemption
described under “Description of the Preference Shares — Restriction on Dividends and Redemption” below
shall not apply to such junior ranking substitution preference shares to the extent described therein.

In the event that the Company is wound up, distributions to holders of the Preference Shares will be
subordinated to the claims of creditors.

If the Company is wound up, whether voluntarily or involuntarily and whether in connection with the occurrence
of insolvency proceedings or otherwise, holders of the Preference Shares will be entitled to distributions in
liquidation only after the claims of creditors, except as provided in the next paragraph, of the Company and its
subsidiaries have been satisfied. Investors could lose all or part of their investment.

The holders of Parity Securities rank pari passu with the holders of the most senior class or classes of preference
shares in the capital of the Company. Accordingly, the claims of the holders of the Preference Shares would rank
equally with the claims of the holders of Parity Securities in the event of such a winding-up.

No limitation on issuing senior debt securities or, subject to a cover test, pari passu shares

There is no restriction on the amount of debt the Company may incur or guarantees it may grant which rank
senior or equal to the Preference Shares or, subject to the cover test described in paragraph 4.4.7(c) under
“Additional Information” below, on the amount of shares the Company may issue which rank equally with the
Preference Shares as regards participation in profit and assets of the Company. The issue of any such debt or
shares may reduce the amount recoverable by the holders of the Preference Shares on a winding-up or other
return of capital of the Company or may increase the likelihood of a suspension of distributions in respect of the
Preference Shares.

Perpetual Securities

The Company is under no obligation to redeem the Preference Shares at any time and the holders of the
Preference Shares have no right to call for their redemption.




Preference Shares may be redeemed at the option of the Directors.

Subject to certain conditions and requirements, the Preference Shares may be redeemed at the option of the
Directors, on any dividend payment date that falls on or after 12 May 2015. The Directors may decide to redeem
all or some only of the Preference Shares. The Directors may redeem the Preference Shares at a price equal to the
aggregate of £1,000 and any dividends accrued but unpaid for the then current dividend period.

Holders of Preference Shares will have no voting rights.

The Preference Shares will be non-voting, subject to the limited exceptions described in “Voting” under the
heading “Description of the Preference Shares” below.

Absence of prior trading market

Prior to the Offer, there has been no public trading market for the Preference Shares. The Offer Price may not be
indicative of the market price for the Preference Shares following Admission. Following Admission, the trading
price of the Preference Shares may be subject to wide fluctuations in response to many factors, including those
referred to in this section, as well as stock market fluctuations and general economic conditions that may
adversely affect the market price of the Preference Shares, regardless of the Group’s actual performance or
condttions in its key markets. In addition, there can be no assurance that an active or liquid market will develop or
be sustainable for the Preference Shares.

Differing levels of UK stamp duty or stamp duty reserve tax

Differing rates of UK stamp duty and stamp duty reserve tax will apply to transfers of the Preference Shares
depending on whether they are held (i) directly in CREST or (ii) through a CREST account held by a nominee for
the relevant Clearing System and traded within that Clearing System. Preference Shares held and traded within
Euroclear and Clearstream, Luxembourg will not be subject to UK stamp duty or stamp duty reserve tax.
Preference Shares held and traded within Euroclear or Clearstream, Luxembourg which are transferred to CREST
to be held directly in CREST will be subject to stamp duty reserve tax of 0.5 per cent. Preference Shares held
directly in CREST will be subject to stamp duty reserve tax of 0.5 per cent. on transfers within CREST and to UK
stamp duty or stamp duty reserve tax of 1.5 per cent. if transferred into Euroclear or Clearstream, Luxembourg as
summarised in the table below. This may have an adverse effect on the liquidity and market price of those
Preference Shares held directly in CREST. The significance of this is likely to depend on the relative number of
Preference Shares held in CREST, Euroclear and Clearstream, Luxembourg.

For further information on stamp duty and stamp duty reserve tax in relation to the Preference Shares, see page 76.

Preference Shares held: Stamp duty reserve tax arising upon each trade:

Directly in CREST 0.5% payable by the purchaser where he also holds directly in CREST
(including in relation to transfers made from Euroclear or Clearstream,
Luxembourg); or

1.5% where the purchaser holds through Euroclear or Clearstream,
Luxembourg. Liability for payment will depend on arrangements between
the seller, Euroclear or Clearstream, Luxembourg and the purchaser.

Through Euroclear or Clearstream, Luxembourg None




DETAILS OF THE OFFER

1. The Offer

The Offer is being made by way of an offering of Preference Shares to institutional and certain other investors in
the United Kingdom and certain other countries.

The Offer is not being made directly to members of the public in the United Kingdom or elsewhere. Certain
restrictions that apply to the distribution of this document and the offer and sale of the Preference Shares in
certain jurisdictions are described below under “Underwriting Agreement and Selling Restrictions” .

Application has been made to the UK Listing Authority for all of the Preference Shares, issued and to be issued in
connection with the Offer, to be admitted to the Official List of the UK Listing Authority and to the London Stock
Exchange for all of the Preference Shares to be admitted to trading on the London Stock Exchange’s market for
listed securities.

2. Amount and Use of Proceeds

Pursuant to the Offer, which is to be fully underwritten by the Managers in accordance with the terms of the
Underwriting Agreement (further details of which are set out below), the Company will receive approximately
£733 million from the subscription of the Preference Shares, net of underwriting commissions and other
estimated fees and expenses incurred in connection with the Offer of approximately £17 million (exclusive of
VAT).

The Company intends to use these proceeds to increase its regulatory capital base.

3. Stabilisation

In connection with the Offer, UBS Limited as stabilising manager, may overallot or effect transactions with a
view to supporting the market price of the Preference Shares or any options, warrants or rights with respect to, or
interests in, the Preference Shares or other securities of the Company at a level higher than that which might
otherwise prevail for a limited time after the issue date. However, there is no obligation on UBS Limited to take
such action. Such transactions may be effected on any securities market, over-the-counter-market, stock
exchange or otherwise. Such stabilising, if commenced, may be discontinued at any time and must be brought to
an end after a limited period. Save as required by law, UBS Limited does not intend to disclose the extent of any
overallotments and/or stabilisation transactions under the Offer.

4. Dealing Arrangements

It is expected that dealings in the Preference Shares will commence on a conditional basis on the London Stock
Exchange on 9 May 2005. Admission is expected to take place and unconditional dealings in the Preference
Shares are expected to commence on the London Stock Exchange on 12 May 2005. These dates may be changed
without further notice. Prior to Admission, all dealings between the commencement of conditional dealings and
the commencement of unconditional dealings will be on a “when issued basis” and at the risk of the parties
concerned. If the Offer does not become unconditional, these dealings will be of no effect. The Offer is
subject to the satisfaction of conditions to be contained in the Underwriting Agreement. Certain conditions are
not capable of waiver.

5. Settlement

It is expected that Preference Shares allocated to investors in the Offer will be delivered in uncertificated form
and settlement will take place through CREST on Admission. It is intended that, where applicable, definitive
share certificates in respect of the Offer will be distributed on 19 May 2005 or as soon thereafter as is practicable.

For those investors that wish to hold their Preference Shares through an account with Euroclear and/or
Clearstream, Luxembourg instead of through an account with CREST, they may do so in accordance with the
rules thereof. Such Preference Shares will be registered in the name of the relevant Clearing System’s nominee
accountholder with CREST, who shall be the holder of record of those Preference Shares, and not the investors
holding beneficial interests in the Preference Shares through Euroclear and/or Clearstream, Luxembourg. Those
investors holding beneficial interests in the Preference Shares through Euroclear and/or Clearstream,
Luxembourg accounts shall, save in respect of voting rights whilst the Preference Shares are held through
Euroclear and Clearstream, Luxembourg accounts, be entitled to the same rights as the registered Preference
Shares holder in respect of their beneficial interests, in accordance with the rules of the relevant Clearing System.




Beneficial interests in the Preference Shares held through accounts with Euroclear and/or Clearstream,
Luxembourg will be evidenced by records maintained in book-entry form by Euroclear and Clearstream,
Luxembourg in accordance with the applicable procedures of the relevant Clearing System.

Transfers of beneficial interests in Preference Shares held through accounts with Euroclear and/or Clearstream,
Luxembourg will be effected through the Clearing Systems in accordance with their procedures and regulations.

Preference Shares will trade in the Clearing Systems at a percentage of their paid up amount.

All payments in respect of dividends on Preference Shares held through Euroclear and Clearstream, Luxembourg
accounts will be credited through the relevant Clearing System nominee’s account with CREST to the cash
accounts of Euroclear and Clearstream, Luxembourg accountholders in accordance with each Clearing System’s
rules and procedures.

Investors holding Preference Shares through Euroclear and/or Clearstream, Luxembourg accounts shall give their
instructions to Euroclear and/or Clearstream, Luxembourg in accordance with each Clearing System’s rules and
procedures as appropriate.

CREST is a paperless settlement procedure enabling securities to be transferred from one person’s CREST
account to another without the need to use share certificates or by written instruments of transfer. On Admission,
the Articles of Association will permit the holding of Preference Shares under the CREST system. The Company
has applied for the Preference Shares to be admitted to CREST with effect from Admission. Accordingly,
settlement of transactions in the Preference Shares following Admission may take place within the CREST
system if any shareholder so wishes.

The Company will arrange for CRESTCo to be instructed on 12 May 2005 to credit the appropriate CRESTCo
accounts of the subscribers concerned or their nominees with their respective entitlements to Preference Shares.
The names of subscribers or their nominees that invest through their CRESTCo accounts will be entered directly
on to the share register of the Company.

CREST is a voluntary system and holders of Preference Shares who wish to receive and retain share certificates
will be able to do so. Investors applying for Preference Shares under the Offer may, however, elect to receive
Preference Shares in uncertificated form if they are a system member (as defined in the Regulations) in relation to
CREST.

6. Underwriting Arrangements

The Company and the Managers have entered into the Underwriting Agreement relating to the Offer pursuant to
which, subject to certain conditions, the Managers have agreed to subscribe for and/or purchase and/or procure
subscribers and/or purchasers for such Preference Shares at the Offer Price.

The Underwriting Agreement provides for the Managers to be paid commissions by the Company in respect of
Preference Shares issued by the Company. The Company has given the Managers certain warranties and
indemnities. Details of the Underwriting Agreement are set out under “Underwriting Arrangements and Selling
Restrictions™ below.

The Managers may in certain circumstances be entitled to terminate the Underwriting Agreement prior to
Admission. If such right is exercised or if for any other reason the Offer does not proceed, any monies received in
respect of the Offer will be returned to applicants without interest.




DESCRIPTION OF THE PREFERENCE SHARES

The terms of issue, and rights attaching to, the Preference Shares are contained in the Articles and in a resolution
of a commiittee of the Directors of the Company passed on 6 May 2005 and the principal rights attaching to the
Preference Shares are as summarised below. Defined terms used in this section have the meanings given to such
terms under the section “Definitions” below.

General

The Preference Shares will have a nominal value of £1 each and will be issued fully paid for cash at a premium of
£999. The Preference Shares will rank as regards participation in profits and assets equally among themselves and
with the Other HBOS Preference Shares and any other shares which may be issued which are expressed to rank
equally with them and in priority to any other share capital of the Company, including the HBOS Ordinary Shares
and, as such, are Priority Preference Shares. A fuller description of the ranking of the Preference Shares as
regards participation in profits and capital is contained under “Dividends” and “Capital” below.

The Preference Shares will be issued in registered form and may be held in either certificated form or
uncertificated form in CREST. Temporary documents of title in relation to Preference Shares in certificated form
will not be issued in respect of the Preference Shares pending the despatch by post of definitive certificates.
Definitive share certificates in respect of Preference Shares to be held in certificated form will be despatched
within a month from the Issue Date.

Title to the Preference Shares in certificated form will pass by transfer and registration on the register of members
of the Company in accordance with the Articles. The Articles provide, amongst other matters, that transfers of the
Preference Shares in certificated form must be in writing and are to be effected by an instrument of transfer in the
usual standard form or in any other form approved by the Directors. Instruments of transfer of the Preference
Shares must be signed by the transferor or executed in some other legally valid way.

The Directors may refuse to register a transfer of Preference Shares in certificated form unless the instrument of
transfer is duly stamped and:

(a) is in respect of Preference Shares only;
(b) is in favour of not more than four joint transferees; and

(c) is deposited at the office of the Company’s registrar accompanied by the relevant share certificate(s) and
any other evidence which the Directors ask for to prove the entitlement of the person wishing to make the
transfer.

The transfer of Preference Shares in uncertificated form must be made using CREST and must comply with the
Regulations. See “Provisions relating to the Preference Shares while held through Clearing Systems” below
for a description of the provisions applying to transfers of beneficial interests in the Preference Shares held
through accounts with the Clearing Systems.

The Directors may refuse to register a transfer of uncertificated Preference Shares where the transfer is in favour
of more than four joint transferees and in the circumstances set out in the Regulations.

No fee is payable to the Company for transferring shares and any registration of a transfer is subject in all respects
to the Articles.

Dividends

Subject to the limitations and discretions set out below, non-cumulative preferential dividends on the Preference
Shares will accrue from the Issue Date and the Company will pay these dividends semi-annually in arrear on
12 November and 12 May each year until 12 May 2015 and thereafter quarterly in arrear on 12 August,
12 November, 12 February and 12 May each year (each, a “Dividend Payment Date”), to those holders of
Preference Shares whose names appear on the register of members of the Company on the date stated in the
resolution passed by the Directors for payment of the dividend. The Company will only pay dividends on the
Preference Shares if, and to the extent, declared by the Directors. If the Dividend Payment Date is not a Business
Day, then payment of the dividend payable on such date will be made on the next succeeding Business Day and
without any interest or other payment in respect of such delay.
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Declaration of Dividends

If, in the opinion of the Directors, the distributable profits of the Company are sufficient to cover the payment in
full of dividends on the Preference Shares and also the payment in full of all other dividends stated to be payable
on such date on any other shares of the Company in issue that are expressed to rank equally with the Preference
Shares as regards participation in profits (including any arrears of dividends on any such shares which have rights
to cumulative dividends), the Directors may:

(a) declare and pay in full dividends on the Preference Shares on each Dividend Payment Date; or

(b)  in their sole and absolute discretion resolve prior to or on any Dividend Payment Date that no dividends
shall be declared and paid on the Preference Shares or that the dividend on the Preference Shares shall be
declared and paid only in part.

If, however, in the opinion of the Directors, the payment of any dividend on the Preference Shares would breach
or cause a breach of the capital adequacy requirements of the United Kingdom Financial Services Authority (the
“FSA”) that apply at that time to the Company and/or any of its subsidiaries, then no dividend shall be declared
or paid, unless the FSA otherwise agrees.

The Companies Act defines “distributable profits” as, in general terms and subject to adjustment, accumulated
realised profits less accumulated realised losses.

If, on a Dividend Payment Date, the Directors consider that the distributable profits of the Company are
insufficient to cover the payment in full of dividends on the Preference Shares and also the payment i full of all
other dividends stated to be payable on such date on any other shares of the Company that are expressed to rank
equally with the Preference Shares as regards participation in profits {(including any arrears of dividends on any
such shares which have rights to cumulative dividends), then, subject as provided above on the restrictions
relating to the Company’s capital adequacy requirements and subject always to sub-paragraph (b) above, the
Directors may declare a reduced dividend on the Preference Shares. This will be paid in proportion to the
dividends, which would have been due on the Preference Shares and any other shares of the Company which are
expressed to rank equally with the Preference Shares as regard participation in profits (including any arrears of
dividends on any such shares which have rights to cumulative dividends) if there had been sufficient profits;
provided however that, in the case of the Preference Shares, the Directors may in their sole and absolute
discretion resolve that no reduced dividend shall be declared and paid on the Preference Shares or that such
reduced dividend shall be declared and paid only in part. The dividends which would have been due includes any
arrears of dividends on any of those shares which have rights to cumulative dividends.

Payment of Dividends

Subject to the discretions, limitations and restrictions referred to under “Declaration of Dividends™ above and
“Restrictions on Dividends and Redemption” below, the Company will pay dividends on the Preference Shares
out of its distributable profits in Sterling:

(a) in respect of any period ending on or before 12 May 20135, at the fixed rate of 6.0884 per cent. per annum
on the amount of £1,000 per Preference Share. Subject as aforesaid, the dividend on each Preference
Share during any such semi-annual period will therefore amount to £30.442, and will amount to £30.442
per Preference Share in respect of the period from (and including) the Issue Date to (but excluding) the
first Dividend Payment Date, being 12 November 2005; and

(b) in respect of any period commencing on or after 12 May 2015, at a rate, reset quarterly equal to the
aggregate of 1.31 per cent. per annum and LIBOR for Sterling in respect of the relevant period on the
amount of £1,000 per Preference Share then outstanding.

Any night to receive a dividend on the Preference Shares will be non-cumulative.

If it subsequently becomes apparent that any dividend on the Preference Shares which has been paid should not
have been paid, then, provided the Directors have acted in good faith, they will not incur any liability for any loss
which any holder of Preference Shares may suffer in consequence of such payment having been made.

Except as described in this Offering Circular, holders of Preference Shares will have no right to participate in the
profits of the Company and, subject as provided below, if and to the extent any dividend (or any part of a
dividend) on the Preference Shares is not paid, a holder of Preference Shares will not be entitled to make any
claim in respect of such non-payment.




Pursuant to provisions of the Articles applicable to the Preference Shares, if a dividend is not paid in whole or in
part on the Preference Shares on a Dividend Payment Date, the Directors may (but shall be under no obligation to
do s0), if the Company has sufficient distributable profits and/or reserves to do so and as far as applicable law
permits, allot and issue to each holder of Preference Shares an additional number of Preference Shares of the
same class, credited as fully paid. The total nominal value of additional Preference Shares will be equal to an
amount determined by multiplying the unpaid amount of any dividend which would have been payable by 4/3.
The additional Preference Shares will be in the same currency as, have the same rights and restrictions as, and
rank equally with, the Preference Shares. The recipients of the additional Preference Shares will have no right to
receive in cash any part of the dividend which has not been paid. The Directors have resolved, with respect to the
Preference Shares, to exercise their discretion under these provisions of the Articles not to allot and issue to any
holder of Preference Shares any such additional Preference Shares in lieu of a cash dividend. The Issuer has
further undertaken to the Managers to procure that the Directors will propose and recommend a Shareholders’
resolution and a resolution of the holders of Preference Shares at the next annual general meeting of the Company
(which meeting will fall in 2006) to the effect that the provisions of the Articles permitting the issue of additional
Preference Shares in lieu of a cash dividend, as described above, may be disapplied at the option of the Directors
and, if such resolutions are passed, the aforementioned provisions of the Articles shall be so disapplied in respect
of the Preference Shares.

The amount of dividend payable on the Preference Shares in respect of any period shorter or longer than a full
dividend period will be calculated on the basis of a 365 day year and the actual number of days elapsed in such
period.

Regardless of any other provision in the Articles, the Directors may, in any calendar year, declare and pay a
special dividend on any class of shares in respect of which no dividend has previously been paid that year of an
amount not exceeding £0.01 per share if, in their opinion, it is necessary to preserve the status of the shares of the
relevant class as wider-range investments under the Trustee Act 2000 (as amended or re-enacted from time to
time).

The Directors can decide to pay unclaimed dividends into a separate account and the Company will not be a
trustee of this money and will not be liable to pay interest on it. Any dividend unclaimed after a period of 12 years
from the date of the resolution by which it was declared will be forfeited and will revert to the Company.

Restrictions on Dividends and Redemption

If (1) the Company has not declared a dividend, in whole or in part, stated to be payable on the Preference Shares
as a result only of the exercise of the Directors’ sole and absolute discretion (and not because of the absence of
profits of the Company which can be distributed or capital adequacy requirements) or (ii) the Directors have
decided not to allot and issue additional Preference Shares in the circumstances described in the fifth paragraph
under “Payment of Dividends” above, then the Company cannot:

(a) redeem, reduce, buy or otherwise acquire in any other way, (i) any shares of the Company which rank
equally with the Preference Shares and in respect of which the declaration and payment of any dividend is
subject to the discretion of the Directors after the allotment and issue of such shares or (ii) any shares of
the Company which rank behind the Preference Shares (except for any series of preference shares which
are issued in satisfaction of an obligation existing on 27 April 2004 — see “Risk Factors” above for a
description of such preference shares) and the Company may not set aside any sum nor establish any
sinking fund for their redemption, reduction, purchase or acquisition; or

((s)] declare, or set aside any sum for the payment of any, dividends on or in respect of any shares of the
Company which rank equally with the Preference Shares and in respect of which the declaration and
payment of any dividend is subject to the discretion of the Directors after the allotment and issue of such
shares; or

{©) declare, or set aside any sum for the payment of, any dividends on any shares of the Company which rank
behind the Preference Shares provided that this restriction shall not apply to dividends in respect of
preference shares which are allotted and issued pursuant to an obligation of the Company existing on
27 April 2004 insofar as there are profits of the Company available for distribution in respect of such
preference shares (unless the Directors decide otherwise before their allotment) in excess of the aggregate
amount which would, save for the Directors’ discretion and/or the restrictions described herein, have been
payable in full by way of dividend in respect of the Preference Shares or the other shares of the Company



ranking in priority to such preference shares allotted and issued in satisfaction of the obligation referred to
above,

until such time, after the non-payment, as the dividend stated to be payable on the Preference Shares in respect of
a dividend period has been declared and paid in full or the date on or by which all the Preference Shares are either
redeemed in full or purchased by or for the account of the Company, if earlier.

Similar rights to those described in the above paragraphs may attach to any other shares which are or may be
issued by the Company that are expressed to rank equally with the Preference Shares as regards participation in
profits or assets. Therefore, if (i) in respect of other equally ranking shares which do not entitle the Directors to
exercise a discretion analogous to that referred to in paragraph (b) under “Declaration of Dividends” above, the
Company has not paid in full all dividends (including any arrears of dividend) on cumulative preference shares of
the Company or the dividends on non-cumulative preference shares of the Company, or it has not set aside an
amount to provide for payment in full; (it} in respect of other equally ranking non-cumulative preference shares
which do not entitle the Directors to exercise a discretion analogous to that referred to in paragraph (b) under
“Declaration of Dividends” above but provide that Directors shall 1ssue additional non-cumulative preference
shares in lieu of a cash dividend and the Directors have not so allotted and issued the additional non-cumulative
preference shares; (iii) the Company has not declared and paid in full, or it has not set aside an amount to provide
for the payment in full of, the dividend stated to be payable on any other equally ranking shares which are then
outstanding by reason of the exercise by the Directors of a discretion analogous to the discretion referred to in
paragraph (b) under “Declaration of Dividends™ above; or (iv) the Directors have decided not to allot and issue
additional preference shares in lieu of a cash dividend in respect of other equally ranking non-cumulative
preference shares of the Company where the Directors have such discretion, then the Company may not (1)
redeem, reduce, buy or otherwise acquire in any other way, any Preference Shares and the Company may not set
aside any sum nor establish any sinking fund for their redemption, reduction, purchase or acquisition or (2)
declare, or set aside any sum for the payment of any, dividends on or in respect of the Preference Shares until
such time as decided by the Directors of the Company before such other shares were first allotted or as provided
in the Articles.

Capital

On a return of capital or distribution of assets, whether or not on a winding up (but other than a redemption or
purchase by the Company of any of its share capital), holders of the Preference Shares will be entitled to receive
out of the surplus assets of the Company remaining after payment of the Company’s liabilities equally with the
holders of any other class of shares in issue or which may be issued by the Company which are expressed to rank
equally with the Preference Shares as regards participation in assets and in priority to the holders of any other
share capital (including the HBOS Ordinary Shares) in the Company a sum equal to the aggregate of:

(a) £1,000 per Preference Share;

(b) the amount of any dividend which is due for payment of the Preference Shares on or after the date of
commencement of the winding up or other return of capital but which is payable in respect of a period
ending on or before such date; and

(c) the proportion of any dividend (whether or not declared or earned) that would otherwise be payable and is
not otherwise paid in cash in respect of any period that begins before, but ends after, the date of
commencement of the winding up or other return of capital and which 1s attributable to the part of the
period that ends on such date.

If, upon any return of capital or distribution of assets, the amounts available for payment are insufficient to cover
the amounts payable in full on the Preference Shares and any other class of shares in issue or which may be issued
by the Company which are expressed to rank equally with the Preference Shares as regards participation in assets,
the holders of the Preference Shares and the holders of those other shares will share rateably in the distribution of
surplus assets (if any) of the Company in proportion to the full amounts to which they are respectively entitled.
The Preference Shares confer no rights to participate in the surplus assets of the Company other than as described
in this Offering Circular.

Redemption

Subject to the Articles (including the restrictions described under “Restrictions on Dividends and Redemption”
above), to the provisions of the Companies Act, the Regulations and all other laws and regulations applying to the
Company and to the prior consent of the FSA (if such consent is required, in which case, the FSA may impose




conditions on the redemption), the Company may, at its option, redeem the Preference Shares. The Preference
Shares are redeemable on 12 May 2015 and on any Dividend Payment Date thereafter. In the event that fewer
than all the outstanding Preference Shares are to be redeemed, the Preference Shares to be redeemed will be
selected by the Company by means of a draw at the registered office of the Company or at any other place which
the Directors decide on in the presence of its auditors on such basis as the Directors consider appropriate at the
time.

The amount payable on redemption of any Preference Shares (the “Redemption Price”) will be the amount of
£1,000 per Preference Share to be redeemed plus an amount equal to the accrued but unpaid dividend on that
Preference Share in respect of the period from (and including) the Dividend Payment Date last preceding the date
fixed for its redemption (the “Redemption Date”) to (but excluding) the Redemption Date.

If some or all of the Preference Shares are to be redeemed, the Company must give a written notice of redemption
{a “Redemption Notice”) to the holders of the Preference Shares, not less than 30 days (or 20 days if the notice
is given on or after 12 May 2015) nor more than 60 days prior to the Redemption Date. Each Redemption Notice
will specify (i) the Redemption Date, (i) the number of Preference Shares to be redeemed, (iii) the Redemption
Price (specifying the amount of the accrued but unpaid dividend to be included in the Redemption Price), (iv) in
the case of Preference Shares held in certificated form, the place or places where holders may surrender share
certificates in respect of such Preference Shares and where payment of the Redemption Price will be made and (v)
in the case of Preference Shares held in uncertificated form, details of the issuer-instruction to be sent to
CRESTCo by the Company requesting the deletion of the relevant entries in CREST relating to the holdings of
the Preference Shares concerned. No defect in the Redemption Notice or in its service will affect the validity of
the redemption proceedings.

Payments in respect of the amount due on redemption of a Preference Share will be made by cheque drawn on a
bank in London or, upon the request of the holder or joint holders not later than the date specified for the purpose
in the Redemption Notice, by transfer to an account maintained by the payee with a bank in London or such other
method as the Directors may specify in the Redemption Notice. In the case of Preference Shares held in
certificated form, such payment will be made against presentation and surrender of the relative share certificate at
the place or any of the places specified in the Redemption Notice and, in the case of Preference Shares held in
uncertificated form, on receipt by the Company of confirmation by CRESTCo of the deletion of the relevant
entries in CREST. If, in the case of the Preference Shares held in certificated form, any share certificate so
surrendered includes any Preference Share not to be redeemed on the Redemption Date, the Company will send
to the holder (or the first-named joint holder), free of charge but at the holder’s risk, a certificate in respect of the
balance of the Preference Shares within 14 days of redemption. All payments in respect of the Redemption Price
will be made after complying in all respects with any applicable fiscal or other laws.

From the Redemption Date, the dividend will cease to accrue on the Preference Shares being redeemed except on
any Preference Share in respect of which payment of the Redemption Price due on the Redemption Date is
improperly withheld or refused. In such case, the dividend will be deemed to have continued and will accordingly
continue to accrue at the rate which would have applied but for the redemption, as described under “Payment of
Dividends” above from the Redemption Date to the actual date of payment of the Redemption Price. Such
Preference Share will not be treated as having been redeemed until the Redemption Price, including accrued
dividend, has been paid.

If the due date for payment of the Redemption Price is not a Business Day, payment of such amount will be made
on the next succeeding day which is a Business Day (without any interest or other payment in respect of such
delay).

A receipt given by the holder for the time being of any Preference Shares (or in the case of joint holders by the
first-named joint holder) in respect of the amount payable on redemption of such Preference Share will constitute
an absolute discharge to the Company.

Voting

Subject to the next paragraph below, holders of Preference Shares will only be entitled to receive notice of and to
attend any general meeting of shareholders of the Company and to speak or vote upon any resolution proposed at
such meeting if a resolution is proposed either varying or abrogating any of the rights and restrictions attached to
the Preference Shares or to wind up, or in relation to the winding up of, the Company (and then in each such case
only to speak and vote upon any such resolution).




If on the Dividend Payment Date immediately preceding the date of notice of any general meeting of
shareholders of the Company, the dividend on the Preference Shares has not been declared and paid in full in cash
or the additional Preference Shares have not been allotted and issued in the circumstances described in the fifth
paragraph under “Payment of Dividends” above, holders of the Preference Shares will be entitled to speak and to
vote upon all resolutions proposed at such general meeting. In these circumstances only, the rights of the holders
of the Preference Shares so to speak and vote will continue until the Company has resumed the payment of
dividends on the Preference Shares in full or the additional Preference Shares have been allotted and issued.

On a show of hands, every holder of Preference Shares who is entitled to vote or any proxy (other than the
chairman of the meeting in his or her capacity as proxy) or a corporate representative for that holder, in each case
who is present in person, will have one vote. On a poll, each holder of Preference Shares who is entitled to vote
and who is present in person, by proxy or by corporate representative, will have one vote for each £1 of nominal
value of the Preference Shares of which he or she is the holder.

Other provisions in the Articles relating to voting rights and procedures also apply to the Preference Shares.

Purchase of own shares

Subject to the provisions of the Companies Act, the Regulations, all other laws and regulations applying to the
Company and the rights conferred on any other class of shares of the Company described under “Restrictions on
Dividends and Redemption” above and with the prior consent of the FSA (for so long as the Company is required
to obtain such consent), the Company may at any time and from time to time (subject to the payment in full of the
dividend on the Preference Shares on the immediately preceding Dividend Payment Date) purchase any
Preference Shares in issue in the open market or by tender (which will be available to all holders of Preference
Shares alike) upon such terms and conditions as the Directors may determine.

Untraced shareholders

The Articles provide that the Company may sell any Preference Shares on behalf of a holder of Preference Shares
at the best price reasonably obtainable if:

(a)  during the 12 years before the earliest of the advertisements referred to in (b) below, at least three
dividends on the Preference Shares have been paid and no dividend has been claimed during that period;

(b)  on or after the expiry of the 12 year period, the Company has given notice, by advertisements in one
leading national newspaper in the United Kingdom and in at least one newspaper appearing in the area
which includes the registered address of the holder, of its intention to sell the Preference Shares and three
months have elapsed since the date of the advertisements or the last of them if they are published on
different dates;

(©) no communication is received from the holder or any person who is entitled to the Preference Shares by
law at any time during that 12 year period or the three month period referred to in paragraph (b) above;
and

(d) the Company has notified the UK Listing Authority that it intends to sell the Preference Shares concerned.

Following the sale by the Company of any Preference Shares, the Company will remain indebted (subject to the
forfeiture provisions referred to below) to the former holder of such Preference Shares or the persons entitled to
them by law for the net proceeds of sale until such net proceeds are claimed by the former holder of, or the person
entitled by law to, the Preference Shares. The Company will not be a trustee of the net proceeds and will not be
liable to pay interest on it. The Company can use the net proceeds, and any money earned by using the net
proceeds, for its business or in any other way that the Directors decide, but the net proceeds cannot be invested in
the Company’s shares or in the shares of any holding company of the Company. If no valid claim for the net
proceeds is received by the Company during the period which ends six years after the date on which the shares
were sold, the net proceeds will be forfeited and belong to the Company.

Variation of rights and further issues

Subject to the last paragraph in this section, the special rights attached to the Preference Shares may not be varied
or abrogated except with the written consent of the holders of at least three-quarters in nominal value of the
Preference Shares which are in issue at the relevant time, or with the approval of an extraordinary resolution
passed at a separate meeting of the holders of the Preference Shares which are in issue at the relevant time.




The special rights attached to the Preference Shares will be regarded as being varied or abrogated if:

(a) the Directors seek to authorise, create or increase the amount of any shares of any class or any security
convertible into shares of any class ranking as regards rights to participate in the profits or assets of the
Company in priority to the Preference Shares;

(b) following a capitalisation of any reserves which are capable of being distributed to shareholders, the
Company’s distributable reserves, when aggregated with the distributable reserves of all its subsidiaries,
would amount in aggregate to less than ten times the total annual amount of any dividends payable in
respect of all preference shares of the Company in issue at the time of capitalisation (except if such
capitalisation of distributable reserves is for the purposes of allotting and issuing HBOS Ordinary Shares
in lieu of a cash dividend or allotting and issuing additional preference shares to holders of preference
shares in lieu of a cash dividend (including to holders of Preference Shares in accordance with the fifth
paragraph under “Payment of Dividends” above));

(©) any other class of shares of the Company that is expressed to rank as regards participation in the profits or
assets of the Company equally in some or all respects with the Preference Shares or any securities
convertible into any such shares are created or issued, if the dividend payable on the Preference Shares on
the Dividend Payment Date immediately preceding such creation or issue has not been paid in full or if
additional Preference Shares have not been allotted and issued in accordance with the fifth paragraph
under “Payment of Dividends” above; or

(d)  any resolution is passed for the reduction of the amount of capital paid up on the Preference Shares.

Subject to sub-paragraphs (a) to (d) above, the special rights attached to the Preference Shares will not be varied
by the creation or issue of (i) any shares ranking equally as regards participation in the profits or assets of the
Company with the Preference Shares whether carrying rights identical in all respects with the Preference Shares
or rights differing from them in any respect, including, but not limited to, rights as to dividends, payment of
premium on a return of capital, redemption, conversion, denomination and currency of issue; or (ii) shares
ranking behind the Preference Shares as regards participation in the profits and assets of the Company or by the
redemption or purchase by the Company of any of its shares ranking equally with, or behind, the Preference
Shares as regards participation in the profits or assets of the Company.

If a matter arises which would amount to a variation or abrogation of the special rights attached to the Preference
Shares and the rights attached to one or more other series of preference shares of the Company with different
rights to the Preference Shares, the rights attached to the Preference Shares and the rights attached to the
preference shares of that or those other series (together “Relevant Shares™) may be varied or abrogated by the
agreement in writing of the holders of at least three quarters in nominal value of all the Relevant Shares (other
than the Other HBOS Preference Shares) or with the approval of an extraordinary resolution passed at a separate
meeting of the holders of the Relevant Shares {other than the Other HBOS Preference Shares), if the effect of that
variation or abrogation on all the Relevant Shares is, in the opinion of the Directors, substantially the same. All
the holders of Relevant Shares (other than the Other HBOS Preference Shares) shall be treated as holding
preference shares of a single class. If the rights attached to the Other HBOS Preference Shares are to be so varied
or abrogated, then, subject to section 125 of the Act, the agreement in writing of the holders of a majority in
nominal value of, or the approval of an ordinary resolution passed at a separate meeting of holders of, the relevant
class of the Other HBOS Preference Shares, as appropriate, shall be required for the rights attached to such Other
HBOS Preference Shares to be so varied or abrogated.

The Articles provide that the operation of the provisions described above does not of itself restrict the Company’s
ability to redeem or buy back any shares before returning assets to the holders of preference shares.

Notices and other documents

In addition to the further provisions for giving notices to members contained in the Articles, any notice or other
document to be given by the Company to holders of the Preference Shares will be sufficiently given if posted to
the holders of the Preference Shares in accordance with the Articles.

In addition, notices to holders of the Preference Shares in uncertificated form, including notices for general
meetings of holders of Preference Shares, will be published in accordance with the operating procedures for the
time being of CREST and the Regulations.




Registrar

Computershare Investor Services PLC of The Pavilions, Bridgwater Road, Bristol BS13 8AE will act as registrar
for the Preference Shares.

Governing Law

The creation and issue of the Preference Shares and the rights attached to them are governed by, and shall be
construed in accordance with, the laws of Scotland.
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PROVISIONS RELATING TO THE PREFERENCE SHARES WHILE HELD THROUGH
CLEARING SYSTEMS

Accountholders in the Clearing Systems may hold Preference Shares through the Clearing Systems in accordance
with the relevant Clearing Systems’ procedures and regulations.

Transfers

Transfers of Preference Shares held through the Clearing Systems may only be made in accordance with the
regulations and procedures of the relevant Clearing System.

TRANSFERS BETWEEN PARTICIPANTS IN EUROCLEAR TO PARTICIPANTS IN
CLEARSTREAM, LUXEMBOURG AND VICE VERSA, WILL BE EFFECTED THROUGH THE
CLEARING SYSTEMS® ACCOUNTS HELD IN CREST. PARTICIPANTS TRANSFERRING
PREFERENCE SHARES BETWEEN EUROCLEAR AND CLEARSTREAM, LUXEMBOURG AND
VICE VERSA, SHOULD (PROVIDED THAT, AT THE TIME OF THE TRANSFER, NO RELEVANT
ELECTION UNDER SECTION 97A OF THE FINANCE ACT 1986 IS IN FORCE IN RELATION TO
THE TRANSFEROR CLEARING SYSTEM) INSTRUCT THE TRANSFEROR CLEARING SYSTEM
TO “FLAG” THE TRANSFER AS EXEMPT FROM SDRT IN ACCORDANCE WITH THE RULES OF
THAT CLEARING SYSTEM, AS SET OUT IN THE RELEVANT PARTICIPANT USER GUIDE.

Payments

All payments on Preference Shares held through Euroclear and Clearstream, Luxembourg accounts will be
credited through the relevant Clearing System nominee’s account with CREST to the account of Euroclear and
Clearstream, Luxembourg holders in accordance with the relevant Clearing System’s rules and procedures.

Notices

Holders of Preference Shares through Euroclear and Clearstream, Luxembourg accounts will receive notices in
accordance with the relevant Clearing System’s rules and procedures.
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INFORMATION ON THE COMPANY

The following information should be read in conjunction with the additional information appearing elsewhere in
this document.

1. HBOS

HBOS is the holding company of the HBOS Group. HBOS has four direct subsidiaries: Halifax, the Bank of
Scotland, HBOS Insurance & Investment Group Limited and Halifax Share Dealing Limited. The principal
subsidiary undertakings of Halifax, the Bank of Scotland and HBOS Insurance & Investment Group Limited are:
Bank of Western Australia Limited, Capital Bank plc, Clerical Medical Investment Group Limited, Halifax
General Insurance Services Limited, Halifax Investment Fund Managers Limited, Halifax Life Limited, HBOS
Treasury Services plc, Insight Investment Management Limited, St. Andrews’ Insurance plc, HBOS Australia Pty
Ltd, Bank of Scotland (ireland) Limited and St James’s Place Capital plc. HBOS now has over 20 million
customers. It is the largest mortgage and savings provider as well as a major player in the provision of new
current accounts and credit cards in the UK.

2. HBOS Group Business Overview

The HBOS Group is a diversified financial services group engaged in a range of banking, insurance broking,
financial services and finance-related activities throughout the UK and internationally.

The HBOS Group’s products and services can be categorised into the following business divisions:

® Retail;

® Corporate and Treasury;

) Insurance and Investment; and

. Strategy and International Operations.
2.1 Retail

Retail provides a full range of financial services to over 20 million customers through the broadest
distribution base of any UK retail bank (ranging from branches to direct mail, telephone and internet
services). It offers an extensive range of multi-branded products which include personal and business
banking, savings and long-term investments, mortgages, personal loans and credit cards.

As at 31 December 2004, the HBOS Group was the largest retail mortgage provider in the UK, with a
market share of residential mortgages of 22 per cent., with balances of £193 billion and held savings and
banking balances of over £126 billion. One in five mortgages in the UK are provided by Retail under five
mortgage brands: Halifax, the Bank of Scotland, Intelligent Finance, Birmingham Midshires and The
Mortgage Business.

2.2 Corperate and Treasury

Corporate provides a full range of banking services to the corporate and business sector. Its principal
market 1s medium-sized and large-sized businesses (typically those with an annual turnover in excess of
£1 million). The division comprises a number of relationship banking and specialist lending teams with
responsibilities including working capital finance, term loans, asset finance, motor finance, multi-currency
loans and deposits, project and specialist finance, acquisition finance and syndicated lending. The key
objective of these teams is to expand and strengthen the HBOS Group’s corporate market share by
pursuing a relationship and partnership driven approach and delivering specialist services to existing and
new customers.

The HBOS Group employed over 8,000 staff in the Corporate Division worldwide, including operations
across the UK, with intermational operations in New York City, Chicago, Houston, Los Angeles, Boston,
Seattle, Minneapolis, Paris, Frankfurt, Amsterdam and Madrid as at 31 December 2004.

Treasury is the centrahised treasury for the HBOS Group. It provides and manages prudential and
regulatory liquidity and wholesale multi-currency funding for the HBOS Group. It arranges the HBOS
Group’s debt capital issuance and asset securitisation programmes and also serves customers of the HBOS
Group by developing risk management solutions tailored to customers’ needs and by providing a range of
treasury services.




2.3 Insurance and Investment

The Insurance and Investment Division comprises three different operating businesses: HBOS Financial
Services, HBOS General Insurance and Insight Investment. The businesses of St James’s Place Capital,
esure and First Alternative also come within the division’s ambit. These are not wholly-owned
subsidiaries of the HBOS Group, but are run on an autonomous basis and subject to joint venture or
relationship agreements. Products offered by these companies include savings, investments and pensions,
life, household, travel and motor insurance, as well as fund management. Products are distributed through
a number of different channels, including branches, independent financial advisers and telephone and
internet sales.

2.4  Strategy and International Operations

Strategy and International Operations is responsible for the development of the HBOS Group’s strategic
direction (including mergers and acquisitions (“M&A”) activity) and has divisional responsibility for the
HBOS Group’s main overseas interests in Australia and Ireland. It consists of the following teams: (i)
Group Strategy and M&A, which assists the HBOS Group’s executive in the development of HBOS
Group Strategy in the UK and overseas, and oversees the implementation of strategic nitiatives, including
M&A, that are controlled at Group level; (ii) International Operations, which has divisional responsibility
for Bank of Scotland (Ireland) and HBOS Australia; (ii1) Bank of Scotland (Ireland) which focuses on
providing banking solutions to small and medium-sized enterprises in Ireland and is moving into retail
products; (iv) HBOS Australia, a full service offering in Australia; and (v) Public Policy, which manages
the Group’s interface with external policy and regulatory bodies.

3. The Banking Market in the United Kingdom

The banking market in the UK is characterised by continuing structural change which has increased competition
in recent years from a variety of sources, including merged banks, demutualised life insurers and building
societies and diversified consumer services companies.

In addition, the UK financial services industry has continued to attract new entrants, often well-established non-
financial companies with large customer bases or insurance companies. Technology has lowered many traditional
barriers to such new entrants. For example, several supermarkets have started banks, generally as joint ventures
with existing banks and life insurance companies, that provide certain banking products and services using new
technology and their established brand names to reach existing customer bases. Sainsbury’s Bank ple, in which
HBOS has a 45 per cent. shareholding, is an example of such a “supermarket” bank.

As at 31 December 2004, HBOS had over 1,100 branches in the UK through which banking services are offered.
HBOS competes with UK clearing banks, through which other major international banks are also represented,
with UK building societies and with other financial services providers.

The UK markets for HBOS’s activities are characterised by intense competition. These are generally
oversupplied markets, putting pressure on new business lending margins. HBOS has pursued a strategy based on
delivering value and simplicity to customers combined with a disciplined approach to cost management, which,
together with distribution power and efficiency gains, has achieved asset growth and increased net income.

4. Regulation and Supervision of Banking in the UK

The HBOS Group is subject to the banking regulation and supervisory regime in the United Kingdom.
Responsibility for banking supervision rests with the Financial Services Authority (“FSA™). The FSA’s powers
and responsibilities are derived from the Financial Services and Markets Act 2000. The FSA has responsibility
for: (i) regulating and authorising all businesses carrying on regulated activities in the UK (which currently
includes all forms of deposit taking, investment activity, mortgages and general insurance business); (ii)
regulating and authorising unit trusts and open-ended investment companies; and (iil) recognising and
supervising markets and investment exchanges.

The FSA is required to observe and pursue four statutory objectives: (i) to maintain confidence in the UK
financial system; (ii) to promote public understanding of the financial system; (iii) to secure the right degree of
protection for consumers; and (iv) to reduce financial crime.

4.1 Banking supervision

Deposit taking business is a regulated activity under the Financial Services and Markets Act 2000. The
FSA is broadly empowered to request information from and give directions to banks and also sets
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standards that serve as guidelines for banks under its supervision. Each bank is obliged to submit regular
reports to the FSA which provide material for supervisory assessment. The approach adopted by the FSA
in supervising banks is risk-based with the objectives of: (i) systematic assessment of whether a bank
meets the Financial Services and Markets Act 2000 authorisation criteria; (ii) understanding the quality of
the management and the risks banks face; (ii1) using appropriate supervisory tools to identify risks such as
skilled persons’ reports on internal controls; and (iv) allocating resources proportionate to risk by focusing
on banks with a high risk profile.

Banks must report, and in some cases obtain consent for, large single exposures (consent being required
for any single exposure exceeding 25 per cent. of a bank’s capital) and large exposures to related
borrowers. The FSA may also obtain independent confirmation from skilled persons as to the accuracy of
accounting records and prudential returns and the adequacy of internal controls.

Financial services supervision

The HBOS Group’s business activities such as advising on, dealing in or managing investments such as
bonds, money market derivative products and equities and also the sale of personal financial services in
investment fields, which the HBOS Group undertakes through its bank branches and other business
channels (e.g. telephone and on-line banking), are regulated by the FSA,

Accordingly, HBOS Group companies carrying on these businesses are subject to the regulation of the
FSA. The regulation of mortgages was introduced on 31 October 2004 for mortgages and mortgage
advice, with general insurance coming under FSA regulation on 14 January 2005,

The FSA will be removing its “polarisation” rules (under which firms are required to decide whether to
market the investment products of only one company or, alternatively, to become an independent
intermediary to provide customers with impartial advice) and is currently consulting on detailed changes
to disclosure requirements, in particular for fee and commission disclosure. The changes will allow the
HBOS Group greater flexibility in its marketing arrangements, particularly with regard to marketing
personal financial products across the HBOS Group.

With the advent of on-line banking facilities, the rules on financial promotion (that is, the communication
in the course of business of an invitation or inducement to engage in investment activity) made under the
Financial Services and Markets Act 2000, which are media neutral, apply to the internet as they would to
other media such as letter, fax or phone call.

Financial Services Compensation Scheme

The Financial Services and Markets Act 2000 introduced the Financial Services Compensation Scheme
which combines the functions of previous compensation schemes. Under this compensation scheme,
deposit claimants will receive the first £2,000 of any claim in full, and 90 per cent. of the next £33,000, up
to a maximum compensation figure of £31,700.

Capital adequacy

As at 31 December 2004, the banks within the HBOS Group met and exceeded the minimum capital
requirements of the Basel Guidelines and the FSA relating to capital adequacy. It is anticipated that
continued compliance with the Basel Guidelines and the FSA minimum capital requirements will not
impede the development of the HBOS Group’s activities.

It should be noted that the Basel Committee on Banking Supervision has issued a proposal for a new
capital adequacy framework to replace the 1988 Basel Capital Accord. The new capital framework
proposed consists of three “pillars”: (i) minimum capital requirements; (ii) supervisory review of an
institution’s internal assessment process and capital adequacy; and (iii) effective use of disclosure to
strengthen market discipline. The FSA believes that the new capital framework will help produce more
efficient use of capital, better risk management by financial institutions and improved disclosure which
should lead to a safer, more efficient financial system.

Due to the growing complexity of the financial markets since 1988, the banking industry has responded by
developing a suite of sophisticated risk management techniques. The new Basel Capital Accord
(“BIS II"") was conceived against this background and is intended to encourage improvements in banks’
ability to measure risk and to align capital requirements closely with risk management practices.
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Since the publication of the first consultative document on BIS I, the HBOS Group has worked to ensure
that its strategic programme to prepare for BIS II has complemented its own internal drive to invest in the
development of market-leading risk management and reporting systems.

The HBOS Group remains committed to the construction of an environment that improves the risk
management practices of the industry, and to working towards the expected date of 1 January 2007 for
BIS 11 implementation.

Implementation of the simpler approaches to capital measurement for banks is scheduled for the end of
2006, with the more advanced techniques to be implemented at the end of 2007. The HBOS Group
remains committed to working towards these dates for BIS 11 implementation.

The Bank of England

The Bank of England has the task of ensuring financial stability in the banking market which it undertakes
in co-operation with the FSA. The agreed framework for co-operation in the field of financial stability is
set out in detail in the Memorandum of Understanding published jointly by H.M. Treasury, the FSA and
the Bank of England at the end of October 1997. The Bank of England is responsible for the overall
stability of the financial system as a whole, including: (i) monitoring the stability of the monetary system;
(ii) oversight of the financial system infrastructure, in particular payments systems at home and abroad;
and (iii) maintaining a broad overview of the financial system through its monetary stability role and the
deputy governor’s membership of the FSA’s board.

H.M. Treasury

H.M. Treasury is responsible for the overall institutional structure of regulation and the legislation which
governs it. It has no operational responsibility for the activities of the FSA or the Bank of England and
will not be involved in them. However, there is a variety of circumstances where the FSA and the Bank of
England will need to alert HM. Treasury about possible problems, for example where there may be a
need for a support operation or a problem arises which could cause wider economic disruption.

European Commission proposals on Consumer Credit

In September 2002, the European Commission published a proposal for a directive of the European
Parliament and of the Council of the European Union on the harmonisation of the laws, regulations and
administrative provisions of the member states concerning credit for consumers. If the proposed directive
is finalised, member states will have two years in which to bring national implementing legislation into
force. The proposal includes (among other things) specific documentation and procedural requirements in
respect of mortgage loan origination and administration. For example, a key requirement under the
proposed directive is that each drawing under a flexible mortgage loan, and each further advance, must be
subject to new underwriting and a new contract. Penalties for non-compliance with these requirements
will be determined by the member states, and may provide that credit agreements that do not comply will
be unenforceable against the borrower.

In its current form, the proposed directive will not apply to residential mortgage loans for home purchases
or home improvements, other than loans where part of the mortgage credit is for equity release, such as a
further drawing under a flexible mortgage loan or a further advance. Additionally, the proposed directive
would not apply to residential mortgage loans originated before national implementing legislation comes
into force, with exceptions. For example, the requirement for new underwriting will apply to any further
drawing or further advance made after national implementing legislation comes into force. Accordingly, if
implemented in its current form, the proposed directive will apply to each mortgage loan for home
purchases or home improvements that includes an equity release component, if the loan is originated, or a
further drawing or further advance is made within that loan, after the implementation date.

Until the final text of the directive is decided and the details of United Kingdom implementing legislation
are published, it is not certain what effect the adoption and implementation of the directive would have on
the respective businesses and operations of entities in the HBOS Group.

Data protection

The HBOS Group is also subject to the regulations of the Information Commissioner and is required to
abide by the requirements of the Data Protection Act 1998.



s. Breakdown of Turnover

2004 2003 2003 2002
Operating Income™® (£m) (£m) (£m) (£m)
Retail 4,748 4,275 4,220 3,728
Corporate 2,916 2,510 1,435 1,182
Treasury 371 335 331 325
Insurance and Investment 1,546 1,245 1,250 881
Strategy and International Operations 646 581 - -
Business Banking - - 1,401 1,204
BankWest - - 309 226
10,227 8,946 8,946 7,546

Notes:

(1) These figures have been extracted without material adjustment from the published annual reports and accounts for each of the three
financial years ended 31 December 2004, 2003 and 2002.

(2) Operating income includes net interest income and non-interest income.

(3) Restated to reflect new divisional structure. This information has been extracted without material adjustment from the published annual
report and accounts for the financial year ended 31 December 2004.

(4) As previously presented in the published annual report and accounts for the financial year ended 31 December 2003.

Following an internal reorganisation on 1 January 2004, the 2004 divisional results are reported through five
divisions (Retail, Corporate, Treasury, Insurance and Investment and Strategy and International Operations) plus
HBOS Group items. The divisional results for the year ended 31 December 2003 have been restated to reflect the
new structure.

The divisional results for the year ended 31 December 2002 have not been restated to refiect this new structure.

6. Current Trading and Financial Prospects of the HBOS Group

In 2005 HBOS expects the UK economy to return to its trend rate of growth. Whilst consumer spending has
slowed, the Directors believe that prospects for employment remain bright and the trends in business investment
appear healthy. Against this background, HBOS anticipates little change in the overall credit performance of its
UK lending.

The UK housing market has seen a shift in sentiment. Although housing transactions have come back from the
2003 peak, the Directors believe that prices in 2005 remain underpinned by strong employment and interest rates
that are at or close to a peak. In the event of slower growth markets, the Directors believe that the Retail
Division’s momentum and rigorous cost discipline will continue to be a key source of advantage to HBOS.

The Directors believe that levels of activity in 2005 in HBOS’s corporate lending markets coupled with its
continued commitment to controlled asset growth provide an encouraging backdrop for value creation in the
Corporate Division. In the Treasury Division, through further extending its capability to meet the needs of both
the HBOS Group and its customers, HBOS is continuing to invest in what the Directors believe to be the
generation of a quality earnings stream.

Stock market performance has been better than for some time as is reflected in the performance of HBOS’s
investment business. The Directors believe that as a market leader with particularly strong multi-channel
distribution HBOS is well placed in 2005 to exploit the opportunities presented by the new stakeholder products
and depolarisation.

On the basis of its experience in underwriting its personal insurance business and based on its expectations for its
personal insurance business in 2005, HBOS does not anticipate significant changes in its personal insurance
business and it plans further investment in extending its distribution reach with the aim of gaining market share.

In Australia and Ireland, the Directors believe that HBOS is set to make good progress as it invests in the people
and infrastructure that it needs to mount a serious challenge to the incumbents in each market.

7. The Board and Corporate Governance

The HBOS Group is committed to achieving high standards of corporate governance throughout the Group and to
integrity and high ethical standards in all its business dealings. In 2004 the Board complied with all the provisions
of the Combined Code, save the requirement that the senior independent director should attend meetings with a
range of shareholders. Whilst the senior independent director has attended various briefings and other meetings




with analysts and other representatives of institutional investors in 2004, he has not undertaken a programme of
meetings with individual shareholders, as this has not been considered necessary.

The Board consists of a Chairman, five Executive Directors and seven Non-executive Directors. All of the Non-
executive Directors are considered to be independent. The roles of Chairman and Chief Executive are separate
and there is a clear, written division of responsibilities between these two roles. The role of Non-executive
Deputy Chairman is also separately defined. The Board meets regularly throughout the year to determine the
strategic direction of the HBOS Group and to review operating, financial and risk performance. There is a formal
schedule of matters reserved to the Board which includes approval of the HBOS Group’s annual business plan,
HBOS Group policies and standards on financial and non-financial risks, significant transactions, the
commencement of significant new business activities, scope of delegation to Board committees, subsidiary
boards and executive management of the HBOS Group. All necessary information is supplied to the Directors on
a timely basis to enable them to effectively discharge their duties and the Board has access to the advice and
services of the Company Secretary, who ensures that Board procedures are followed and that all applicable rules
and regulations are complied with.

The Board has established an audit committee, a remuneration committee and a nomination committee. The
terms of reference of each of these committees are written and formally delegate the relevant responsibilities to
each committee.

The audit committee comprises Anthony Hobson, David Shearer, Coline McConville and Kate Nealon. Anthony
Hobson who chairs the committee has significant recent and relevant financial experience. The terms of reference
of the audit committee include all matters indicated by the Combined Code. The committee consists entirely of
Non-executive Directors and its responsibility is to ensure that management has effective audit procedures in
place. It regularly meets with the Executive Directors and management, as well as privately with both the external
and internal auditors to review and advise the Board on the HBOS Group’s interim and financial statements; its
accounting policies; the control of financial and business risk; the work of the auditors and the response of
management; the activities, resources, organisational structure and operational effectiveness of the internal audit
function; and the effectiveness of the HBOS Group’s system of internal control and whistleblowing procedures. It
also considers and recommends the appointment and remuneration of the external auditors, monitors performance
and independence of the auditors and monitors the provision of non-audit services to the HBOS Group.

The remuneration committee is chaired by Brian Ivory and comprises Sir Ronald Garrick and Coline McConville.
It determines HBOS Group policy on executive remuneration and the remuneration of senior management. It
approves the terms of appointment and remuneration arrangements of the Chairman, and any contract of
employment with an Executive Director or the Chairman. It also approves the fees payable to Non-executive
Directors (but not their fees in respect of services). The remuneration committee recommends to the Board the
incentive scheme framework for senior management. Jt also ensures that the disclosure of Directors’
remuneration complies with the rules of the UK Listing Authority.

The nomination committee is chaired by Sir Ronald Garrick and comprises James Crosby, Brian Ivory, Coline
McConville and Dennis Stevenson. This committee leads the process for making appointments to the Board
ensuring a formal, transparent and rigorous procedure exists for new Director appointments. It also reviews the
composition of the Board, evaluating the Directors’ skills, knowledge and experience. It ensures plans are in
place for the orderly succession of appointments to the Board and other senior executive management positions.

The Directors confirm that for the three years ended 31 December 2004, HBOS has complied with all the
provisions of the Combined Code, save the requirement discussed in this section that the senior independent
director should attend meetings with a range of shareholders.

8. Further Information

Prospective investors should carefully consider the additional information on the Company provided under
“Additional Information” below.




FINANCIAL INFORMATION

Financial information on HBOS and its subsidiaries for each of the three financial years ended
31 December 2004, 2003 and 2002.

The financial information in this section (Financial Information) does not constitute the statutory accounts within
the meaning of section 240 of the Companies Act, but has been extracted without material adjustment from the
published annual reports and accounts for each of the three financial years ended 31 December 2004, 2003 and
2002. Where information for the financial year ended 31 December 2002 has been restated, this has been
extracted without material adjustment from the published annual report and accounts for the financial year ended
31 December 2003. HBOS’ auditors for the financial years ended 31 December 2004, 2003 and 2002 were
KPMG Audit plc, both Chartered Accountants and Registered Auditors of Saltire Court, 20 Castle Terrace,
Edinburgh EH1 2EG. The auditors gave an unqualified audit report within the meaning of section 235 of the
Companies Act in respect of the financial statements for each of these years and such reports did not contain a
statement under sub-section 237(2) or (3) of the Companies Act. Holders of the Preference Shares should read the
whole of this document and not just rely on the key or summarised information.

Statutory consolidated accounts relating to each of the financial years ended 31 December 2004, 2003 and 2002
have been delivered to the Registrar of Companies in England and Scotland.

In 2003, the Group implemented UITF Abstract 37 “Purchases and sales of own shares” and UITF Abstract 38
“Accounting for ESOP trusts” and accordingly the 2002 results have been restated from those included in the
2002 Annual Report and Accounts. Own HBOS Ordinary Shares held for the purpose of satisfying obligations
arising from certain share based compensation schemes amount to £17 million at 31 December 2002. Previously,
these were presented within other assets within the consolidated balance sheet. Own HBOS Ordinary Shares held
by the long term assurance business policyholders’ fund amount to £33 million at 31 December 2002. Previously,
these were presented within long term assurance assets attributable to policyholders within the consolidated
balance sheet. Both of these amounts have been reclassified and are now shown within other reserves as a
deduction from Shareholders’ Funds.



HBOS Consolidated Profit and Loss Account
For the year ended 31 December

2004 2003 2002
Notes (£m) (£m) (£m)
Interest receivable
Interest receivable and similar income arising from
debt securities 760 649 882
Other interest receivable and similar income 20,875 17,578 15,809
21,635 18,227 16,691
Interest payable (15,695) (12,768) (11,921)
Net interest income 5,940 5,459 4,770
Fees and commissions receivable 2,710 2,586 2,157
Fees and commissions payable (855) (847) (672)
Dealing profits 1 208 172 154
General insurance premium income 595 360 320
Income from long-term assurance business 27 714 525 233
Other operating income 915 691 584
Net operating income (all from continuing operations) 1 10,227 8,946 7,546
Administrative expenses 2,3 (3,499) (3,363) (3,128)
Depreciation and amortisation
Tangible fixed assets 23 (307) (283) (259)
Operating lease assets 24 (408) (344) (289)
Goodwill amortisation 22 (108) 97) (86)
(823) (724) (634)
Operating expenses (4,322) (4,087) (3,762)
General insurance claims (215) 99) 7%
Provisions for bad and doubtful debts 17 (1,201) (1,025) (832)
Amounts written off fixed asset investments 18, 19 2n (29) 24)
Operating profit (all from continuing operations) 4,468 3,706 2,849
Before exceptional items 4,646 3,825 3,002
Exceptional items 3 (178) (119) (153)
Share of operating profits of joint ventures 41 31 8
Share of operating profits of other associated undertakings 60 29 27
Profit on disposal of fixed assets 23
Profit on disposal of business 25
Profit on ordinary activities before taxation 4,592 3,766 2,909
Before exceptional items 4,770 3,885 3,062
Exceptional items 3 (178) (119) (153)
Tax on profit on ordinary activities 9 (1,310) (1,091) (835
Profit on ordinary activities after taxation 3,282 2,675 2,074
Before exceptional items 3,407 2,759 2,186
Exceptional items 3 (125) (84) (112)
Minority interests (equity) (51) (67) (35
(non-equity) (174) (156) (123)
Profit attributable to shareholders 3,057 2,452 1,916
Dividends 10
Ordinary 1,286 1,183 1,140
Preference 37 37 37
1,323 1,220 1,177
Retained profit of the year 11 1,734 1,232 739
L] N N
Underlying earnings per share 12 84.3p 68.5p 56.1p
Basic earnings per share 12 78.1p 63.6p 50.6p
Diluted earnings per share 12 77.6p 63.2p 50.2p

The Group’s results are prepared on a historical cost basis, except where, as described in Accounting Policies on
pages 30 to 34, special provisions of the Companies Act or industry standards apply. It is estimated that Group
profit on ordinary activities before taxation and retained profit of the year calculated solely on a historical cost
basis would not differ materially from those stated in the Consolidated Profit and Loss Account above.
Accordingly, no note of historical cost profits has been presented.




HBOS Consolidated Balance Sheet
As at 31 December

Assets

Cash and balances at central banks
Items in course of collection
Treasury bills and other eligible bills
Loans and advances to banks

Loans and advances to customers
Less: non-returnable finance

Debt securities

Equity shares

Interests in joint ventures
Share of gross assets
Share of gross liabilities

Interests in other associated undertakings

Intangible fixed assets

Tangible fixed assets

Operating lease assets

Other assets

Prepayments and accrued income

Long-term assurance business attributable to shareholders

Long-term assurance assets attributable to policyholders
Total Assets

Liabilities
Deposits by banks
Customer accounts
Debt securities in issue
Notes in circulation
Corporate taxation
Dividends payable
Other liabilities
Accruals and deferred income
Provisions for liabilities and charges
Deferred taxation
Other provisions

Subordinated liabilities
Dated loan capital
Undated loan capital

Capital and Reserves
Called up share capital
Ordinary shares
Preference shares (non-equity)

Share premium account
Other reserves
Profit and loss account

Shareholders’ funds (including non-equity interests)
Minority interests (equity)
Minority and other interests (non-equity)

Long-term assurance liabilities attributable to policyholders
Total Liabilities

Memorandum Items
Contingent liabilities
Acceptances and endorsements
Guarantees and assets pledged as collateral security

Commitments
Other commitments

2002
2004 2003 Restated
Notes (£m) (£m) (fm)
1,558 1,381 1,373
1,024 854 1,093
13 4327 8,064 5,964
14 17,756 15,948 11,838
316,401 283,528 240,879
15 (28,890) (17,146) (6,564)
15 287,511 266,382 234315
18 59,307 51,490 44324
19 208 216 223
5,144 4,559 3,674
(4,890) (4,295) (3,393)
20 (1) 254 264 281
20 (i) 170 192 172
22 1,570 1,675 1,434
23 1,684 1,707 1,671
24 3,148 2,987 2,625
26 8,446 7,602 7,417
1,929 1,887 1,458
27 4,426 3,950 3,544
393,318 364,599 317,732
27 49,563 43,814 37,298
442,381 408,413 355,030
[ — 1 s — L — |
28 37,291 40,757 45,637
29 195,494 173,504 150,221
30 105,910 99,858 80,771
721 814 821
33§ 366 232
10 882 805 754
31 10,831 11,760 8912
5,590 4970 4,486
32() 726 662 648
32 (i) 326 205 232
1,052 867 880
33 8,232 7,740 5,690
33 6,401 5,142 3,437
14,633 12,882 9,127
372,739 346,583 301,841
34
981 963 946
400 400 400
1,381 1,363 1,346
35 1,441 1,345 1,292
35 466 462 446
35 14,335 12,198 10,635
36 17,623 15,368 13,719
295 257 436
37 2,617 2,354 1,703
20,535 17,979 15,858
393,274 364,562 317,699
49,607 43,851 37,331
442,881 408,413 355,030
e — L - ]
38
75 130 157
4,233 3,484 2,672
4,308 3,614 2,829

79,062

68,127

56,490




HBOS Consolidated Statement of Total Recognised Gains and Losses
For the year ended 31 December

2004 2003 2002

(£m) (£m) (£m)
Profit attributable to shareholders 3,057 2,452 1,916
Revaluation of investment property 5 1
Exchange translation (E)] 17 4
Total recognised gains and losses in the year 3,053 2,470 1,920
HBOS Consolidated Cash Flow Statement
For the year ended 31 December

2004 2003 2002

Notes (¥m) (£m) (£m)

Net cash inflow/(outflow) from operating activities 46 10,428 7,928 (994)
Dividends received from joint ventures 50 57 48
Dividends received from other associated undertakings 22 3 2
Returns on investments and servicing of finance 47(1) 972) (782) (700)
Taxation (1,019) (708) (445)
Capital expenditure and financial investment 47(11) (10,380) (6,302) 2,211
Acquisitions and disposals 47(iii) (27) (625) (114)
Equity dividends paid (804) (801) (782)
Net cash outflow before financing (2,702) (1,230) (774)
Financing 47(iv) 2,453 4,350 2,531
(Decrease)/increase in cash 49 (249) 3,120 1,757

Accounting Policies

Accounting convention

The consolidated accounts have been prepared under the historical cost convention in compliance with the special
provisions of Part VII of the Companies Act applicable to banking groups modified by the revaluation of items
held for trading purposes and the revaluation of investment properties. The consolidated accounts comply with
Schedule 9 and the accounts of HBOS comply with Schedule 4 to the Companies Act. The consolidated accounts
have been prepared in accordance with applicable accounting standards and pronouncements of the Urgent Issues
Task Force (‘UITF”) and in accordance with applicable Statements of Recommended Practice, being those issued
by the British Bankers® Association and the Finance and Leasing Association.

Accounting policies are reviewed regularly to ensure they are the most appropriate to the circumstances of the
Group for the purposes of giving a true and fair view.

Changes in accounting policies

In 2003, the Group implemented UITF Abstract 37 “Purchases and sales of own shares” and UITF Abstract 38
“Accounting for ESOP trusts” and accordingly the 2002 results have been restated from those included in the
2002 Annual Report and Accounts. Own shares held for the purpose of satisfying obligations arising from certain
share based compensation schemes amount to £17 million at 31 December 2002. Previously, these were
presented within other assets and as own shares within the consolidated and company balance sheets,
respectively. Own shares held by the long term assurance business policyholders’ fund amount to £33 million at
31 December 2002. Previously, these were presented within long term assurance assets attributable to
policyholders within the consolidated balance sheet. Both of these amounts have been reclassified and are now
shown within other reserves as a deduction from Shareholders’ Funds.

There were no other changes to accounting policies in any of the years presented.

Basis of consolidation

() Consolidation

The consolidated accounts include the results of HBOS and its subsidiary undertakings. The accounts of all
principal subsidiary undertakings are made up to 31 December. The value of the long-term assurance business
attributable to shareholders and the assets and liabilities attributable to policyholders are presented separately on
the consolidated balance sheet from those of other businesses in order to reflect the different nature of the
shareholders’ and policyholders’ interests therein.



(ii) Associated undertakings (including joint ventures)

The Group’s share in associated undertakings is stated in the consolidated balance sheet as the Group’s share of
their net tangible assets plus attributable goodwill. Joint ventures in which the Group has a long-term interest and
shares control under a contractual agreement with other parties are accounted for using the gross equity method.
The attributable share of results of other associated undertakings, generally based on audited accounts, is
included in consolidated profit using the equity method of accounting.

(iii) Goodwill

The excess of the fair value of purchase consideration over the fair value of net assets at the date of acquisition of
subsidiary undertakings, associated undertakings (including joint ventures) and other businesses arising on
acquisitions after 31 December 1997 is capitalised. This goodwill is amortised by equal instalments over its
estimated useful life, not exceeding 20 years.

Goodwill arising on acquisitions prior to 1 January 1998 was written off to reserves in the year in which it arose
and has not been reinstated, as permitted by Financial Reporting Standard (‘FRS’) 10 “Goodwill and Intangible
Assets”. On the disposal of subsidiary undertakings and other businesses any related goodwill charged directly to
reserves prior to 1 January 1998 is reinstated and included in the calculation of the profit or loss on disposal.

Goodwill carried in the consolidated balance sheet is subject to impairment review when events or changes in
circumstances indicate that the carrying amount may not be recoverable and is written down by the amount of any
impairment loss identified in the year. Impairment charges, if any, are included within goodwill amortisation.

Long-term assurance business

The Group accounts for the income from its long-term assurance business using the embedded value basis. The
income represents the change in the surplus attributable to the Group, including minority interests, and the net
present value of the in-force business. The value is a prudent estimate of the net present value of future cash flows
attributable to the shareholders, based on the market value of the assets at the balance sheet date, using
assumptions which reflect experience and a long-term outlook for the economy and then discounting at an
appropriate risk discount rate.

General insurance business

The Group both underwrites and acts as intermediary in the sale of general insurance products. For each general
insurance policy underwritten, premiums (net of refunds) are credited to net operating income over the duration
of the insurance policy. Premiums received relating to future accounting periods are deferred as accruals and
deferred income and credited to net operating income when earned.

The cost of claims notified but not settled and claims incurred but not reported at the balance sheet date are
estimated and provided for. Estimates are based upon an assessment of the likely costs taking account of all
known facts. Where the outcome of outstanding cases is unclear, statistical techniques are used which take into
account the cost of recent similar claim settlements. Claims equalisation provisions are calculated in accordance
with relevant legislation and guidance.

Where the Group acts as intermediary, commission income net of provisions for expected future policy
cancellations and claims handling is credited to fees and commissions at the commencement of each insurance

policy.

Loans and advances
Loans and advances are held at cost less provisions.

Specific provisions are made for advances that are recognised to be bad or doubtful. Specific provisions are
assessed on a case by case basis or, where this is not practical, as part of a portfolio of similar advances using loan
loss estimation models. A general provision, to cover advances that are latently bad or doubtful, but not yet
identified as such, is also maintained based on loan loss estimation models. The models reflect the historical loan
loss experience relevant to the particular market segment or product and include adjustments for economic and
business climate factors and management experience.

Provisions made during the year are charged to the profit and loss account, net of recoveries. If the collection of
interest 1s considered doubtful, it is suspended and excluded from interest income in the profit and loss account.
Provisions and suspended interest are written off to the extent that there is no longer any realistic prospect of
recovery.




Securitisation

Loans and advances to customers include advances that are subject to non-returnable finance arrangements
following securitisation of portfolios of mortgages and other advances. The principal benefits of these advances
were acquired by special purpose securitisation companies which fund their purchase primarily through the issue
of floating rate notes. Where the relevant conditions set out in FRS 5, “Reporting the Substance of Transactions”,
are met, the proceeds of these note issues are shown as a deduction from the securitised assets on the face of the
balance sheet.

Finance leases, instalment credit and operating leases

Assets leased to customers which transfer substantially all the risks and rewards of ownership to the customer are
classified as finance leases and, together with instalment credit agreements, are recorded within loans and
advances to customers or loans and advances to banks. The net investment in finance leases and instalment credit
agreements represents total minimum payments less gross earnings allocated to future periods. All other assets
leased to customers are classified as operating leases. These assets are separately disclosed in the balance sheet
and are recorded at cost less aggregate depreciation.

Income from finance leases and instalment credit agreements is credited to interest receivable using an actuarial
method to give a constant periodic return on the net cash investment. Operating lease rentals are recognised in
other operating income on a straight line basis with depreciation charged using an actuarial method to give a
constant periodic return on the net cash investment.

Unguaranteed residual values in respect of both finance lease and operating lease assets are reviewed regularly
and any impairments identified are charged to operating expenses.

Debt securities

(1) Debt securities and other fixed interest securities held for trading are included at market value with gains
or losses included in dealing profits. The difference between the cost and market value of securities held
for trading is not disclosed as its determination is not practicable.

(ii)  Debt securities and other fixed interest securities held for the longer term are included at cost less amounts
written off and adjusted for the amortisation of premiums or discounts arising on purchase of investments
redeemable at fixed dates. Such premiums or discounts are taken to interest receivable on a straight line
basis over the period to redemption. The use of a straight line basis does not result in a material difference
to the amount of amortisation taken to interest receivable compared to the amortisation had a level gross
yield basis been used. Gains or losses on realisation are recorded in other operating income as they arise.

(iii)  Debt securities sold subject to repurchase agreements are retained within the balance sheet where the
Group retains substantially all of the risks and rewards of ownership. Funds received under these
arrangements are included within deposits by banks or customer accounts. Conversely, debt securities
acquired under commitments to resell are not recognised in the balance sheet as debt securities where
substantially all the risks and rewards do not pass to the Group. In this case, the purchase price is included
within loans and advances to banks or loans and advances to customers. The difference between sale and
repurchase prices for such transactions is reflected in the profit and loss account over the lives of the
transactions, within interest payable or interest receivable as appropriate.

Equity shares

Equity shares held for investment are stated at cost less amounts written off. Income from listed equity shares is
credited to other operating income on the ex-dividend date and from unlisted equity shares on an equivalent basis.

Investment properties

Investment properties are accounted for in accordance with Statement of Standard Accounting Practice
(“SSAP”) 19, “Accounting for Investment Properties” and are revalued annually to open market value. Changes
m market value are reflected in the revaluation reserve except when an impairment is deemed to be permanent,
when the loss 1s charged directly against the current year’s profit.

No depreciation is provided in respect of investment properties. This treatment is a departure from the
requirements of the Companies Act which requires all properties to be depreciated. However, the Directors
consider that these properties are not held for consumption but for investment and that to depreciate them would
not give a true and fair view. The amount of depreciation which might otherwise have been charged cannot be




separately identified or quantified as it is not practical to assess the estimated useful lives for investment
properties.

Tangible fixed assets and depreciation

Freehold land is not depreciated. Freehold and leasehold property, other than freehold investment properties, is
stated at cost and depreciated over 50 years or the length of the lease term if shorter. Improvements to leasehold
properties with unexpired lease terms of 50 years or less are stated at cost and are depreciated in equal instalments
over the lesser of the remaining life of the lease or eight years. Premiums are amortised over the period of the
lease.

The cost of equipment, including fixtures and fittings, vehicles and computer hardware, less estimated residual
value, is written off in equal instalments over the expected lives of the assets, generally between three and 15
years. Software development costs which lead to the creation of a definable software asset, subject to a de
minimis limit, are capitalised and depreciated over their expected lives, generally four years.

Provision is made for the diminution in value of any tangible fixed asset where impairment is identified. The
resulting net book value of the asset is written off over its remaining expected economic life. Impairment charges
are included within operating expenses.

Taxation

Deferred tax is recognised, without discounting, in respect of all timing differences between the treatment of
certain items for taxation and accounting purposes which have arisen but not reversed by the balance sheet date
(except as otherwise required by FRS 19), based on the corporation tax rate expected when the timing differences
reverse.

Dated and undated loan capital

Dated and undated loan capital is included at the nominal value adjusted for premiums, discounts and expenses,
all of which are amortised evenly over the period to redemption or reset. This does not result in a material
difference to the amount of amortisation had a level gross yield basis been used.

Interest receivable and payable

Interest receivable and payable is recognised in the profit and loss account on an accruals basis. If the collection
of interest is considered doubtful, it is suspended and excluded from interest income in the profit and loss
account.

Fees and commissions

Arrangement fees and commissions receivable for the continuing servicing of loans and advances are recognised
on the basis of work done. Those recetvables in respect of bearing risk, including premiums received by the
Group on high loan to value mortgages, are recognised on a straight line basis over the expected period of the
advance or risk exposure. Other fees are recognised when receivable.

Fees and commissions payable to third parties are normally charged to the profit and loss account as incurred. For
certain categories of business, fees are amortised over a period not exceeding four years.

Mortgage incentives

All costs associated with mortgage incentive schemes are charged in full in the year in which the expense is
mcurred.

Retirement benefits

The cost of providing retirement pensions and related benefits is charged against profits on a systematic basis over
the employees’ service lives in accordance with SSAP 24, “Accounting for pension costs”.

Foreign currencies

Assets, liabilities and profit and loss accounts are translated at the rates of exchange ruling on the balance sheet
date or at the forward exchange rate, as appropriate. Exchange differences arising on the translation of foreign
equity investments are taken to reserves and are offset by corresponding differences arising on the translation of
related borrowing. All other exchange differences are included in dealing profits.
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Collateral and netting

The Group nets loans, deposits and derivative transactions where it enters into master agreements with
counterparties to ensure that if an event of default occurs all amounts outstanding with these counterparties will
be settled on a net basis. Where the master agreements are collateralised, the collateral will take the form of a
transfer of title to the Group in relation to the counterparty’s exposure.

Derivatives

Derivative financial instruments used for trading and non-trading purposes include interest rate swaps, cross
currency swaps, futures, options, forward rate agreements and caps, floors and collars.

1) Trading derivatives, which include customer driven and proprietary transactions and hedges thereof, are
carried in the accounts at fair value with gains or losses included in dealing profits. The fair value is based
on quoted market prices. Where representative market prices are not available, the fair value is
determined from appropriate financial models using the actual or modelled cash flows. Fair value
adjustments are made, where appropriate, to cover credit risk, liquidity risk and future administrative
costs.

(i1)  Non-trading derivatives, which are used primarily as a risk management tool for hedging interest rate and
foreign exchange rate risk arising on on-balance sheet assets and liabilities, are accounted for on the same
basis as the underlying items being hedged.

In order to qualify as a hedge, a derivative must effectively reduce any risk inherent in the hedged item from
potential movements in interest rates, exchange rates and market values. Changes in the fair value of the
derivative must be highly correlated with changes in the fair value of the underlying hedged item over the life of
the hedge contract. Gains and losses on instruments used for hedging purposes are not recognised until the
exposure that is being hedged is itself recognised. Where a hedge transaction is terminated early, any profit or
loss is spread over the remainder of the original life of the hedge contract. In other circumstances, where the
underlying item subject to the hedge is extinguished, the hedge transaction is measured at fair value and any
profit or loss is recognised immediately.
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Notes on the Financial Information

1. Net Operating Income

2004 2003 2002
(£m) (£m) (£m)
Net operating income is after taking account of:

Mortgage incentives (1,547) (1,326) (1,106)
Interest payable on subordinated liabilities (763) (650) (518)
Dealing profits

Foreign exchange 72 61 59

Interest related 104 102 95

Securities trading 32 208 9 172 154
Amounts receivable under finance leases

(including capital repayments) 992 793 726
Operating lease rental income 618 541 468
Profit on sale of investment securities 108 43 37
Dividend income from equity shares 13 g 6

Dealing profits arise from the Group’s trading book. The types of instrument in which the Group trades are as set

out in Note 39,

2. Administrative Expenses
2004 2003 2002
Notes (£m) (£m) (£m)
Administrative expenses (excluding exceptional items) includes:
Staff costs 4 1,875 1,755 1,552
Property rentals 149 145 128
Hire of equipment 40 35 25

The Group operates Inland Revenue approved Savings-Related Share Option Schemes in respect of which it
relies on the exemption under UITF Abstract 17. Accordingly no cost has been recognised on the grant of

Savings-Related Share Options.

3. Exceptional Items

Included within administrative expenses, exceptional costs have been charged as follows:

2004 2003 2002

(tm) (£m) (£fm)

HBOS merger integration costs 48 119 153
Mortgage endowment compensation 130

178 119 153

Tax effect (53) (35) “n

125 84 112

The HBOS merger integration costs relate to the costs of integrating and reorganising Bank of Scotland Group
and Halifax Group following merger. Mortgage endowment compensation relates to the estimated costs of

redress arising from the sale of mortgage endowments.




2004 2003 2002

Number Number Number
The average number of persons employed by the Group
during the year was:
Full time 52,939 51,047 48,180
Part time 16,304 16,411 15,802
69,243 67,458 63,982
2004 2003 2002
(£m) (£m) (£m)
The aggregate remuneration payable to those employees comprises:
Wages and salaries 1,756 1,653 1,531
Social security costs 159 152 126
Other pension costs (Note 8) 175 155 92
Other post-retirement benefits (Note 8) 3 3 2
2,093 1,963 1,751
Less: long-term assurance business staff costs (218) (208) (199)
Staff costs charged to administrative expenses 1,875 1,755 1,552

Staff costs in respect of long-term assurance business are not charged to administrative expenses but are taken
into account in determining the income from long-term assurance business.

s. Directors’ Remuneration
2004 2003 2002
(£000) (£000) (£000)
Total emoluments 8,174 6,454 7,153
Total potential pre-tax gains on share options exercised 7 1
Total value of shares vested under long-term incentive schemes 4,257 3,619

Retirement benefits accrued to 6 Directors under pension schemes in the year to 31 December 2004
(2003 7 Directors, 2002 8 Directors).

6. Auditors’ Remuneration

The aggregate remuneration of KPMG Audit Plc and its associates for audit and other services (excluding VAT)
is analysed below.

2004 2003
Within UK Qutwith UK Total Within UK Outwith UK Toral
(fm) (£m) (£m) (£m) (£m) (£m)
Group
Audit services
Statutory audit 39 0.9 4.8 37 0.6 43
Audit-related regulatory
reporting 23 02 25 1.0 0.1 1.1
Total audit services 6.2 1.1 7.3 4.7 0.7 5.4
Further assurance services 1.9 0.1 2.0 2.0 0.1 2.1
Tax services
Compliance services 0.1 0.2 0.3 0.1 0.1
Advisory services 0.8 0.3 1.1 0.5 03 0.8
Total tax services 0.9 0.5 1.4 0.6 0.3 0.9
Other services 0.8 0.1 0.9 0.7 04 1.1
Total non-audit services 3.6 0.7 4.3 33 0.8 4.1

Total 6.8 1.8 11.6 8.0 1.5 9.5




6. Auditors’ Remuneration (continued)

In respect of the year ended 31 December 2002, the aggregate remuneration of KPMG Audit Plc and its
associates for audit and other services (excluding VAT) was presented on a different basis as shown below.

Group
Statutory audits
As auditors or reporting accountants

Accounting advisory and consultancy
Tax advisory
Merger and acquisitions

2002
Within UK Qurwith UK Total
(£m) (£m) (£m)
3.1 0.6 3.7
33 0.3 3.6
6.4 0.9 7.3
2.8 0.1 2.9
0.8 0.2 1.0
0.5 0.5
10.5 1.2 11.7

Non-audit fees include £0.4 million which has been capitalised by the Group in the year ended 31 December 2004

(2003 £0.5 million, 2002 £0.7 million).

Each year the Audit Committee reviews the policy covering the engagement of the external auditors to undertake

non-audit work on behalf of the Group.

7. Operating Leases

There are commitments to make payments in the
following year in respect of non-cancellable
operating leases which expire:

within 1 year
between 1 and 5 years
after 5 years

Group
2004 2004 2003 2003 2002 2002
Property Other Property Other Property Other
(£m) (fm) (£m) (fm) (£m) (fm)
6 2 2 2 3 2
31 14 19 23 19 35
108 106 4 106 2
145 16 127 29 128 39




8. Pension Costs

The Group operates several pension schemes. The principal defined benefit schemes are the Halifax Retirement
Fund and the Bank of Scotland 1976 Pension Scheme (together, ‘the Schemes’), which are funded schemes.
These Schemes cover 90 per cent. of the Group’s pensionable employees in schemes providing defined benefits,
based on final pensionable salary. The assets of the Schemes are held in Trust Funds which are independent of the
Group’s own assets.

In determining the level of contributions required to be made to the Schemes and the relevant charges to the
Group’s profit and loss account, the Group has been independently advised by Watson Wyatt LLP, Actuaries and
Consultants. The most recently published formal valuations of the Halifax Retirement Fund and the Bank of
Scotland 1976 Pension Scheme were carried out as at 31 March 2003 and 31 December 2001, respectively. The
financial assumptions are derived based upon the economic conditions prevailing at the date of valuation. The
different assumptions between the two Schemes are as a consequence of their differing valuation dates. The main
financial assumptions adopted for these calculations were as follows:

Bank of Scotland

Halifax Retirement Fund 1976 Pension Scheme

Rates per annum Rates per annum

% %

Future price inflation 2.50 2.50
Return on new investments 6.75 6.60
Return on existing investments 7.10 6.00
Increases in earnings 3,50 3.50
Increases in pensions® 3.25@ 2.50

Notes:

(1) In addition to the general assumed rate of salary increases, there is a separate assumed salary scale of increases due to promotions and
increasing seniority.

(2) The pension increase is on the excess over the Guaranteed Minimum Pension.
(3) This assumption applies for the first five years and thereafter 4 per cent. p.a. is assumed.
(4) The pension increase assumption reflects the guaranteed minimum increase of 3 per cent. p.a. applying in the Halifax Retirement Fund.

The pension costs for accounting purposes for 2004 and 2003 have been calculated using the same assumptions as
those adopted for the formal valuations with the exception that note (3) above does not apply.

For 2004 and 2003, the following disclosures are based on these assumptions using the projected unit method of
valuation. The 2002 disclosures in respect of the Halifax Retirement Fund are based on the assumptions used in
the valuation carried out as at 31 March 2000.

Bank of Scotland

Halifax Retirement Fund 1976 Pension Scheme
Effective date of valuation 31 March 2003 31 December 2001
Market value of assets £1,339m £1,409m
Asset cover level 85% 98%
Regular pension charge 12.9%* 15.9%

(as a percentage of pensionable salaries)

*  This charge reduced from 15.0 per cent. in April 2004 following a change to the scheme rules to remove a 3 per cent. pa minimum
pension increase.

The asset cover levels disclosed in the above table represent the ratios of the respective Schemes” assets to the
value of the benefits that had accrued to members and pensioners at the valuation dates after allowing for
expected future increases in earnings and pensions.

The regular pension charges have been adjusted by spreading surplus assets or shortfalls in each of the Schemes
over the average future working lifetimes of the memberships (15 years for the Halifax Retirement Fund and
16 years for the Bank of Scotland 1976 Pension Scheme) by fixed capital installments plus interest on the
reducing balances. These elements, together with interest on the opening balance sheet positions result in a
charge of £85 million (2003 £74 million, 2002 £12 million) in respect of the Halifax Retirement Fund and
£58 million (2003 £56 million, 2002 £54 million) in respect of the Bank of Scotland 1976 Pension Scheme.
Included within the Bank of Scotland 1976 Pension Scheme charge is an exceptional charge of £2 million
(2003 £1 million, 2002 £1 million}. The increase in the current pension cost for the Halifax Retirement Fund in
2003 reflects the formal triennial valuation as at 31 March 2003.




8. Pension Costs (continued)

Contributions to the Schemes of £146 million were paid during 2004 (2003 £138 million, 2002 £72 million). As
contributions differed from the amount charged in the Profit and Loss Account a pension prepayment of
£38 million (2003 £36 million, 2002 £35 million) in respect of the Halifax Retirement Fund and a provision of
£74 million (2003 £73 million, 2002 £82 million) for future contributions in respect of the Bank of Scotland 1976
Pension Scheme are included in the Balance Sheet. This leads to an aggregate provision of £36 million
(2003 £39 million, 2002 £47 million). The Group currently contributes to the Halifax Retirement Fund at a rate of
13.6 per cent. of pensionable salaries, plus 0.3 per cent. of life assurance only members’ pensionable salaries plus
additional lump sum payments of £2.5 million per month and to the Bank of Scotland 1976 Pension Scheme at a
rate of 16.6 per cent. of pensionable salaries.

The pension costs charged in the Profit and Loss Account include £34 million (2003 £26 million, 2002
£27 million) relating to schemes other than the Schemes. These costs are net of an amount of £6 million (2003
£6 million, 2002 £7 million) in respect of The Equitable Pension and Life Assurance Scheme (‘The Equitable
Pension Scheme’) which The Equitable is obliged to reimburse to the Group.

Other Post-Retirement Benefits

The Group also provides post-retirement health care benefits and concessionary rate mortgages for certain
pensioners and dependent spouses. An independent actuarial review as at 31 December 2004 estimated the
present value of the accumulated other post-retirement benefit obligations at £41 million for the Group
(2003 £40 million, 2002 £38 million). The main additional financial assumption used was that over the long-term
the rate of increase in health care costs would be 6.75 per cent. per annum, being 4.25 per cent. per annum higher
than the rate of inflation. The charge for the year ended 31 December 2004 for other post-retirement benefits was
£3 million (2003 £3 million, 2002 £2 million). Included in provisions for liabilities and charges 1s £38 million
(2003 £37 million, 2002 £35 million) which represents the accrued amount for other post-retirement benefits.

FRS 17

Under the transitional arrangements of FRS 17 the Group continues to account for retirement benefits in
accordance with SSAP 24 as detailed above. The following additional disclosures under FRS 17 are required by
way of narrative only.

The actuarial valuations used in assessing the FRS 17 disclosures for 2004 and 2003 are:
® the Halifax Retirement Fund valuation as at 31 March 2003
) the Bank of Scotland 1976 Pension Scheme valuation as at 31 December 2001

The 2002 disciosure in respect of the Halifax Retirement Fund are based on the actuarial valuation as at
31 March 2000.

These are the principal schemes for the Group but additional FRS 17 disclosure has been provided for all other
defined benefit schemes within the Group. These are detailed below under the heading “Other Schemes”.

For the Schemes and Other Schemes, each actuarial valuation is updated by qualified actuaries, principally
Watson Wyatt LLP, to take account of the requirements of FRS 17 and to assess the assets and liabilities of the
schemes as at 31 December. Scheme assets are stated at their market value,

The liabilities of the Schemes and Other Schemes under FRS 17 were calculated using the Projected Unit method
using the following financial assumptions:

Rates per annum Rates per annum Rates per annum

31 December 2004 31 December 2003 31 December 2002

% % %

Future price inflation 2.80 2.80 2.40
Discount rate ) 5.45 5.60 5.80
Increases in earnings ) 3.80 3.80 3.40
Increases in pensions @ 2.80 2.80 2.40

Notes:

(1) In addition to the general assumed rate of salary increases, there is a separate assumed salary scale of increases due to promotions and
increasing seniority.

(2) The pension increase is on the excess over the Guaranteed Minimum Pension. Pensions which are guaranteed to increase at a rate of
3.0 per cent. p.a. have been assumed to increase at 3.25 per cent. for the 2003 and 2004 calculations (3.0 per cent. for 2002).




8.

The above rates apply to all Other Schemes with the exception of the schemes within Bank of Scotland (Ireland)
Ltd, which are not significant.

Pension Costs (continued)

The Schemes are closed t0 new entrants. Under the Projected Unit method, the current service cost will increase
as members of the Schemes approach retirement.

The assets of the Schemes and the expected rates of return were:

Long-term
Expected rate
of return per

Long-term
Expected rate
of return per

Long-term
Expected rate
of return per

annum at Value at annum at Value at annum at Value at
31 December 31 December 31 December 31 December 31 December 31 December
2004 2004 2003 2003 2002 2002
% (£m) % (£m) % (£m)
Equities 8.20 2,872 8.50 2,469 8.50 2,157
Bonds 5.00 382 5.20 303 5.00 269
Property 6.60 146 6.80 89 6.80 82
Cash 3.80 29 3.80 231 3.80 84
Total market value of assets 3,429 3,092 2,592
Present value of liabilities of the Schemes 4,872 4,325 3,546
Deficit in the Schemes (1,443) (1,233) (954)
Deferred tax asset 433 370 286
Net pension liability (1,010) (863) (668)
] L} - ]
The assets of the Other Schemes and the expected rates of return were:
Long-term Long-term Long-term
Expected rate Expected rate Expected rate
of return per of return per of return per
annum at Value at annum at Value at annum at Value at
31 December 31 December 31 December 31 December 31 December 31 December
2004 2004 2003 2003 2002 2002
% (£m) % (£m) % (£m)
Equities 8.20 506 8.50 436 8.50 314
With-profits Investments SA45 11 5.60 106 5.80 79
Bonds 5.00 134 5.20 112 5.00 124
Property 6.60 10 6.80 18 6.80 19
Cash 3.80 11 3.80 12 3.80 33
Total market value of assets 772 684 569
Present value of liabilities of the Other
Schemes 1,024 947 751
Deficit in the Other Schemes (252) (263) (182)
Deferred tax asset 76 79 55
Net pension liability (176) (184) 127)
. | . ] L]

The above rates apply to all Other Schemes with the exception of the schemes within Bank of Scotland (Ireland)
Ltd, which are not significant.

The movement in the deficit in the Schemes and Other Schemes (“Group Schemes™) during the year can be
analysed as follows:

Year ended 31 December 2004 Year ended 31 December 2003  Year ended 31 December 2002

The Other The Other The Other
Schemes  Schemes Total Schemes Schemes Total Schemes Schemes Total
Em)  (Em)  (Em)  (Em)  (fm)  (Em)  (Em) (Em)  (fm)
(Deficit)/Surplus in the Group

Schemes at beginning of year (1,233) (263)  (1,496) (954) (182)  (1,136) 2 27 25)
Contributions paid 146 48 194 138 49 187 72 42 114
Current service cost (171 (22) (193) (142) 22) (164) (128) (22) (150)
Past service cost (8) 9 a7 3) (15) (18) (16) 6) 22)
Other finance income 4 2) 2 6 4 2 46 4 50
Actuarial loss (181) 4) (185) (278) (89) (367) (930) 173)  (1,103)

Deficit in the Group Schemes at
end of year (1,443) (252)  (1,695)  (1,233) (263)  (1,496) (954) (182)  (1,136)




8. Pension Costs (continued)

Components of defined benefit cost for the year

Year ended 31 December 2004

Year ended 31 December 2003  Year ended 31 December 2002

The Other The Other The Other
Schemes  Schemes Total Schemes Schemes Total Schemes Schemes Total
(£m) (fm) (£m) (fm) (fm) (£m) (fm) (£m) (£m)
Analysis of amount that would be
charged to operating profit
Current service cost 171 22 193 142 22 164 128 22 150
Past service cost 8 9 17 3 15 18 16 6 22
Total that wounld be charged to
operating profit 179 31 210 145 37 182 144 28 172
Analysis of amount that would be
credited to other finance income
Interest on pension scheme liabilities 239 52 291 202 44 246 188 36 224
Expected return on assets in pension
scheme (243) (50) (293) (208) (40) (248) (234) (40) (274)
Net amount that would be credited
to other finance income @ 2 (2) (6) 4 2) (46) @ (50)
Total potential profit and loss
charge before deduction for tax 175 33 208 139 41 180 98 24 122
Analysis of amounts that would be
recognised in Statement
of Total Recognised Gains and
Losses (STRGL)
(Gain)/loss on scheme assets (34) (26) (60) (236) (48) (284) 829 163 992
Experience (gain)/ioss on scheme
liabilities 55 (12) 43 (18) 24 6 7 8) n
Loss on change of assumptions
(financial and demographic) 160 42 202 532 113 645 94 18 112
Total potential loss recognised in
STRGL before tax 181 4 185 278 89 367 930 173 1,103
History of experience gains and losses
Total potential loss
Experience (gain)/loss recognised in
(Gain)/loss on scheme assets on scheme liabilities STRGL before tax
% of scheme % of scheme % of scheme
Amount assets at Amount  liabilities at Amount  liabilities at
(¥m)  end of year (tm) end of year (f¥m)  end of year
Year ended 31 December 2004
The Schemes (34) 1 55 1 181 4
Other Schemes (26) 3 (12) 1 4
Total (60) 1 43 1 185 3
Year ended 31 December 2003
The Schemes (236) 8 18) 278 6
Other Schemes (48) 7 24 3 89 9
Total (284) 8 6 367 7
Year ended 31 December 2002
The Schemes 829 32 7 930 26
Other Schemes 163 29 & 1 173 23
Total 992 31 (N 1,103 26

Included within Other Schemes is The Equitable Pension Scheme. At 31 December 2004, under FRS 17, a deficit
of £37 million (2003 £55 million, 2002 £51 million) and a profit and loss charge of £13 million (2003 £22 million,
2002 £14 million) would arise. The Equitable is, however, obliged to reimburse the Group for certain excess costs
of funding this scheme. The contributions to Other Schemes referred to above are those paid by the Group and do
not take account of amounts to be reimbursed by The Equitable.




8. Pension Costs (continued)
Other Post-Retirement Benefits

An independent actuarial review as at 31 December 2004 estimated the present value of the accumulated other
post-retirement benefit obligations under FRS 17 at £46 million (2003 £44 million, 2002 £40 million) for the
Group. There are no assets backing these obligations, and hence the notional balance sheet provision under
FRS 17 is also £46 million (2003 £44 million, 2002 £40 million). The notional charge in relation to these benefits
amounted to £3 million (2003 £3 million, 2002 £3 million). The main additional financial assumption used was
that the long-term rate of increase in health care costs would be 5.45 per cent. per annum, which is in line with the

discount rate.

9, Taxation

UK Corporation Tax at 30 per cent. (2003 and 2002 30 per cent.)
Retief for overseas taxation

Tax relating to change in value of long-term assurance business (Note 27)

Overseas taxation
Share of joint ventures’ taxation
Share of other associated undertakings’ taxation

Total current corporation tax
Deferred taxation (Note 32(i))

Tax on profit on ordinary activities

2004 2003 2002
(£m) (£m) (£m)
855 737 519
29 21 a7
826 716 502
178 103 51
1,004 819 553
168 120 107
15 24 12

9 6 5
1,196 969 677
114 122 158
1,310 1,091 835

The tax assessed for the year is lower than the standard rate of corporation tax in the UK (30 per cent.). The

differences are explained below:

Profit on ordinary activities before taxation

Profit on ordinary activities multiplied by the standard rate of corporation tax in the

UK of 30 per cent. (2003 and 2002 — 30 per cent.)
Effects of:

Expenses not deductible for tax purposes

Capital allowances in excess of depreciation

Net effect of differing tax rates overseas

Book gains covered by capital losses/indexation

Deductible interest on innovative tier 1 capital

Differing tax rates for life assurance business

Expenditure qualifying for capital alowances

Amounts written off fixed asset investments

Tax deductible contributions to Qualifying Employee Share Trust

Other timing differences

Adjustments in respect of previous periods

Others

Current corporation tax charge for year

10. Dividends

Ordinary dividend
Interim dividend of 10.8p per ordinary share (2003 10.3p, 2002 9.8p)

Proposed final dividend of 22.15p per ordinary share (2003 20.6p, 2002 19.6p)
Adjustments

Preference dividends paid
payable

2004 2003 2002
(£m) (tm) (tm)
4,592 3,766 2,909
1,378 1,130 873
64 72 50
(113) (151) (154)
20) 47 28)
“) 1) (5)
(48) (43) (33)
(22) 40 (g)
14 1) 10
4)
%)) 62 (18)
(59) 14) (15)
7 2 @)
1,196 969 677
2004 2003 2002
(£m) (£m) (£m)
422 395 370
870 793 742
(6) (5 28
1,286 1,183 1,140
25 25 25
12 12 12
37 37 37
1,323 1,220 1,177




10. Dividends (continued)

The adjustment in 2004 of £6 million (2003 £5 million, 2002 £4 million ) results from the waiver of dividends by
the No.l Employee Share Ownership Trust and the HBOS Qualifying Employee Share Ownership Trust which
took place subsequent to the dividends being accrued but before the ex-dividend date. An additional adjustment
in 2002 of £32 million arose from the 2001 final dividend payable in respect of 172.5 million HBOS Ordinary
Shares issued by means of a share placing subsequent to the dividends being accrued.

11. Retained Profit

2004 2003 2002
(£m) (fm) (£m)
The profit of the Group has been retained by:
HBOS 277 124 3,494
Subsidiary undertakings 1,452 1,138 (2,723)
1,729 1,262 771
Joint ventures and other associated undertakings 5 (30) (32)
1,734 1,232 739

By virtue of the exemption contained within Section 230 of the Companies Act, the Profit and Loss Account of
HBOS is not presented. Of the profit attributable to shareholders, £1,598 million (2003 £1,344 million, 2002
£4,671 million) has been dealt with in the accounts of HBOS.

12.  Earnings per HBOS Ordinary Share

Basic and diluted earnings per HBOS Ordinary Share are based upon Group profit attributable to holders of
HBOS Ordinary Shares of £3,020 million (2003 £2,415 million, 2002 £1,879 million). The underlying earnings
per HBOS Ordinary Share are based upon Group profit attributable to the holders of HBOS Ordinary Shares
(before exceptional items and goodwill amortisation but after tax) of £3,260 million (2003 £2,602 million, 2002
£2,083 million). For the basic and underlying eamings per HBOS Ordinary Share the weighted average number
of 25p HBOS Ordinary Shares of 3,867 million (2003 3,800 million, 2002 3,716 million) is used and for the
diluted earnings per HBOS Ordinary Share the weighted average number of actual and potential 25p HBOS
Ordinary Shares of 3,890 million (2003 3,823 million, 2002 3,743 million) is used. Group profit attributable to
the holders of HBOS Ordinary Shares equals profit attributable to shareholders of £3,057 million (2003 £2,452
million, 2002 £1,916 million) less preference dividends of £37 million (2003 £37 million, 2002 £37 million). The
weighted average number of actual and potential HBOS Ordinary Shares in issue is detailed below:

2004 2003 2002

Number Number Number

(million) (million) (million)

Actual weighted average number of shares in issue 3,867 3,800 3,716
Adjustment for weighted average number of shares on which options have been

granted but not yet exercised 23 23 27

Potential weighted average number of shares in issue 3,890 3,823 3,743

The calculation of the underlying eamings per HBOS Ordinary Share, noted below, has been included to enable
shareholders to assess the underlying trading performance.

2004 2003 2002

) 1 ()

Basic earnings per share 78.1 63.6 50.6
Exceptional 1tems 3.2 2.2 3.0
Goodwill amortisation 3.0 2.7 2.5
Underlying earnings per share 84.3 68.5 S6.1

43




13.  Treasury Bills and Other Eligible Bills

Group
2004 2003 2002
Book Value Market Value Book Value Market Value Book Value Market Value
(£m) (£m) (£m) (£m) (£m) (£m)
Investment securities
Treasury bills and similar
securities 2,850 2,849 6,226 6,224 3,704 3,707
Other eligible bills 855 855 387 390 302 303
3,705 3,704 6,613 6,614 4,006 4,010
Other securities
Treasury bills and similar
securities 499 499 1,315 1,315 1,118 1,118
Other eligible bills 123 123 136 136 840 840
622 622 1,451 1,451 1,958 1,958
4,327 4,326 8,064 8,065 5,964 5,968
The movement on treasury bills and other eligible bills held for investment purposes was as follows:
2004 2003
(£m) (£m)
At 1 January 6,613 4,006
Exchange translation 8 125
Additions 11,115 10,422
Disposals (14,110) (8,074)
Amortisation 79 134
At 31 December 3,705 6,613
Aggregate unamortised discounts net of premiums at 31 December 18 14
14. Loans and Advances to Banks
Group
2004 2003 2002
(tm) (fm) (£m)
Repayable on demand or at short notice 5,845 6,271 3,159
Other loans and advances repayable
in 3 months or less excluding on demand
or at short notice 10,334 5,592 6,551
1 year or less but over 3 months 1,511 3,829 1,776
5 years or less but over 1 year 59 68 282
over 5 years 7 188 70
Loans and advances to banks 17,756 15,948 11,838
15. Loans and Advances to Customers
Group
2004 2003 2002
(fm) (£m) (fm)
Repayable on demand or at short notice 24,220 21,494 18,469
Other loans and advances repayable
in 3 months or less excluding on demand or at short notice 37,118 33,352 24,008
1 year or less but over 3 months 15,366 14,298 11,514
S years or less but over | year 51,299 37,929 34,613
over 5 years 162,140 161,709 147,876
290,143 268,782 236,480
Provisions for bad and doubtful debts (Note 17) (2,494) (2,252) (2,024)
Interest in suspense (138) (148) (141)
Loans and advances to customers 287,511 266,382 234315

At 31 December 2004, there were loans and advances to customers of £7,738 million (2003 £6,652 million,
2002 £4,588 million) outstanding from joint ventures and other associated undertakings.




15. Loans and Advances to Customers (continued)

Loans and advances to customers include finance lease receivables of £4,758 million (2003 £4,911 million, 2002
£4,287 million). Assets acquired in the year for letting under finance leases amounted to £873 million (2003
£1,660 million, 2002 £1,047 million).

The Group’s lending exposure after the deduction of non-returnable finance and before the deduction of
provisions for bad and doubtful debts and interest in suspense is analysed below.

2004 2003 2002
(£m) (£m) (£m)
Agriculture, forestry and fishing 1,327 1,195 1,096
Energy 1,347 1,613 1,591
Manufacturing industry 6,206 6,058 5,836
Construction and property 31,583 28,198 20,591
Hotels, restaurants and wholesale and retail trade 10,299 8,962 8,410
Transport, storage and communication 4,817 4,263 5,107
Financial 12,854 8,257 6,867
Other services 17,958 15,698 12,788
Individuals
Home mortgages 170,098 163,992 147,470
Other personal lending 22,446 19,235 16,560
Overseas residents 11,208 11,311 10,164
290,143 268,782 236,480

Loans and advances to customers which have been securitised and which meet the criteria set out in FRS 5
“Reporting the Substance of Transactions™, for a linked presentation format are shown below.

At 31 December 2004 At 31 December 2003 At 31 December 2002

Non- Non- Non-
Gross assets  Returnable Gross assets  Returnable Gross assets  Returnable
Assets  Securitised Finance  Securitised Finance  Securitised Finance
Securitised (£m) (£m) (£m) (£m) (£m) (fm)
SWAN Trust Mortgages Mortgages 79 79 120 120 150 150
Mound Financing (No. 1) PLC Mortgages 617 616 617 616 750 748
Mound Financing (No. 2) PLC Mortgages 525 524 525 524 750 748
Melrose Financing No. 1 plc Corporate Loans 900 693 1,500 1,445 1,500 1,444
Permanent Financing (No. 1) PLC Mortgages 2,934 2,930 2,934 2,930 3,479 3,474
Permanent Financing (No. 2) PLC Mortgages 4,086 4,082 4,762 4,758
Mound Financing (No. 3) PLC Mortgages 2,261 2,258 2,261 2,258
Permanent Financing (No. 3) PLC Mortgages 3,796 3,791 4,500 4,495
Permanent Financing (No. 4) PLC Mortgages 6,122 6,116
Permanent Financing (No. 5) PLC Mortgages 3,956 3,952
Permanent Financing (No. 6) PLC Mortgages 3,853 3,849
29,129 28,890 17,219 17,146 6,629 6,564

These special purpose vehicles, all of which are ultimately beneficially owned by charitable trusts, have been
funded primarily through the issue of floating rate notes. Neither HBOS nor its subsidiary undertakings are
required to support any losses that may be suffered by the noteholders in accordance with the terms of the notes
nor is it intended to do so. The noteholders have agreed in writing that repayment of the non-recourse funding
facilities will be made solely from the cashflows generated by the underlying loan portfolios. When all liabilities
to the noteholders have been discharged any proceeds from assets in addition to the non-returnable amounts
already received in the securitisation companies accrue to HBOS or its subsidiary undertakings.

Neither HBOS nor its subsidiary undertakings have the right or obligation to repurchase any securitised advance
unless it has been in breach of warranty.

HBOS Group undertakings and third parties have entered into a number of interest rate swaps with the
securitisation undertakings, the intention of which is to swap all or part of the interest flows from customers into
variable rate interest flows to match the variable rate interest payable to the noteholders.

In March 2004 £6,122 million of mortgage loans were securitised through Permanent Financing (No. 4) PLC. In
July 2004 £3,956 million of mortgage loans were securitised through Permanent Financing (No. 5) PLC. In
November 2004, £3,853 million of mortgage loans were securitised through Permanent Financing (No. 6) PLC.

In March 2003 £4,762 million of mortgage loans were securitised through Permanent Financing (No.2) PLC. In
June 2003 £2,261 million of mortgage loans were securitised through Mound Financing (No.3) PLC. In
November 2003, £4,500 million of Mortgage loans were securitised through Permanent Financing (No.3) PLC.

AL




15. Loans and Advances to Customers (continued)

In aggregate the securitisation undertakings had net interest income of £39.7 million (2003 £27.4 million,
2002 £8.8 million), operating expenses of £28.6 million (2003 £17.6 million, 2002 £6.3 million), provisions for
bad and doubtful debts of £11.1 million (2003 £9.8 million, 2002 £2.5 million), resulting in a profit for the year of
£nil (2003 £nil, 2002 £nil).

Loans and advances include advances of £14,885 million (2003 £6,415 million, 2002 £nil) which have been sold
by a subsidiary of HBOS to bankruptcy remote special purpose vehicles, funded by the issue of Covered Bonds
on terms whereby the rewards and some of the risks of the portfolio have been retained by the subsidiary.
Accordingly, these advances have been retained on the Group’s balance sheet with the Covered Bonds being
included within debt securities in issue (Note 30). Loans and advances also include certain portfolios of advances
of £1,824 million (2003 £290 million, 2002 £300 million) which have been securitised and which did not qualify
for linked presentation (Note 30).

16. Non-performing Assets

Non-performing loans and advances amount to £5,866 million (2003 £4,951 million, 2002 £4,206 million)
including £1,225 million (2003 £1,107 million, 2002 £1,192 million) of advances on which interest is being held
in suspense. Net of provisions and interest in suspense, non-performing loans and advances amount to £3,234
million (2003 £2,551 million, 2002 £2,041 million).

17. Provisions for Bad and Doubtful Debts

Group

Specific General Total

(£m) (tm) (£m)

At 1 January 2003 1,321 703 2,024
New provisions less releases 989 81 1,070
Amounts written off (827) (827
Acquisitions and transfers 27) (3) (30)
Exchange movements 4 11 15
Cumulative provisions as at 31 December 2003 1,460 792 2,252
New provisions less releases 989 81 1,070
Recoveries of amounts previously written off (45) (45)
Net charge to profit and loss account — 2003 944 81 1,025
At 1 January 2004 1,460 792 2,252
New provisions less releases 1,200 43 1,243
Amounts written off (1,044) (1,044)
Acquisitions and transfers 50 50
Exchange movements (5) ) N
Cumulative provisions as at 31 December 2004 1,661 833 2,494
New provisions less releases 1,200 43 1,243
Recoveries of amounts previously written off (42) (42)

Net charge to profit and loss account — 2004 1,158 43 1,201
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18. Debt Securities

2004 2003 2002
Issued by Issued by Issued by
Public  Issued by Market Public  Issued by Market Public  Issued by Market
Bodies Orhers Total Value Bodies Others Total Value Bodies Others Total Value
(£m) (£m) (£m) (£m) (fm) (fm) (£m) (£m) (tm) £m) (£m) (£m)
Group
Investment securities
Listed
British Government
Securities 351 351 351 562 562 561 521 521 524
Others 2,884 20,050 22,934 23,079 1,430 16,756 18,186 18,200 1,318 14,086 15,404 15,402
Unlisted
Certificates of deposit
issued by banks and
building societies 5,470 5,470 5,470 3,040 3,040 3,040 1,962 1,962 1,963
Others 9,332 9,332 9,392 265 7,686 7,951 7,950 266 7,015 7,281 7,207
Total investment securities 3,235 34,852 38,087 38,292 2,257 27482 29,739 29,751 2,105 23,063 25,168 25,096
Other securities
Listed 392 6,876 7,268 7,268 540 2,749 3,289 3,289 486 1,826 2,312 2,312
Unlisted 13,952 13,952 13,952 18,462 18,462 18,462 16,844 16,844 16,844
3,627 55,680 59,307 59,512 2,797 48,693 51490 51,502 2,591 41,733 44324 44252
of which:
maturing within 1 year 21,992 23,913 21,426
maturing in 1 year and
over 37,315 27,577 22,898
59.307 51,490 44,324
L — ] pa— ]
The movement on debt securities held as investment securities is as follows:
Group Group
2004 2003
Aggregate Aggregate
Amortised amount Book Amortised amount Book
Cost written off Value Cost written off Value
(£m) (£m) (£m) (£m) (£m) (£m)
At 1 January 29,779 (40) 29,739 25,194 (26) 25,168
Exchange translation (1,441) (1,441) (761) (761)
Additions 28,377 28,377 23,223 23,223
Amortisation 7 7 2 2
Disposals (18,588) (18,588) (17,879) (17,879)
Amount written off (@) (7) (14) (14)
At 31 December 38,134 47) 38,087 29,779 (40) 29,739
Aggregate unamortised discount at
31 December 79) 79 (33) (33)

Debt securities include securities with a market value of £1,702 million (2003 £6,467 million, 2002 £662 million)

sold subject to agreement to repurchase.

Debt securities include securities pledged as collateral amounting to £10,666 million (2003 £11,030 million, 2002

£12,416 million).

Debt securities include asset backed securities of £14,507 million (2003 £12,824 million, 2002 £9,320 million)
which are held in bankruptcy remote special purpose vehicles, funded by the issue of commercial paper on terms
whereby some of the rewards and risks of the portfolio have been retained by the Group. The transaction does not
qualify for linked presentation under FRS 35 and the asset backed securities have therefore been retained on the
Group balance sheet with commercial paper being included within debt securities in issue Note 30.




19. Equity Shares
Listed Unlisted Group
Aggregate Aggregate Total
amount Book amount Book Book
Cost written off Value Cost written off Vaiue Value
Investment Securities (fm) (fm) (£m) (fm) (fm) (£m) (fm)
At 1 January 2003 59 (2) 57 196 (30) 166 223
Exchange translation 1 1 (€3} (1)
Additions 1 1 49 49 50
Disposals (1 (1m) 3D @31) (42)
Amounts written off (&) %) (10) 10) (15)
At 31 December 2003 50 ) 43 213 (40) 173 216
Exchange translation 2) (2) 2)
Additions 5 5 38 38 43
Disposals “) (4) (33) 2 31 35
Amounts written off (5) %) 9) 9 (14)
At 31 December 2004 51 (12) 39 216 47 169 208

The total fair value of investments as at 31 December 2004 for the Group was £326 million (2003 £393 million,
2002 £274 million) including £53 million (2003 £105 million, 2002 £96 million) in respect of the market value of

listed equity shares.

20.  Interests in Associated Undertakings
(i) Interests in Joint Ventures
Group
Share of Net
Acquired Book Equity Tangible Book
Value Adjustments Assets Goodwill Value
(fm) (£m) (£m) (£m) (£m)
At 1 January 2003 271 %4) 177 104 281
Acquisitions and subscriptions of capital 79 79 79
Disposals (47) 1 (46) (46)
Share of retained losses (44) (44) (44)
Goodwill amortisation 6) 6)
At 31 December 2003 303 (137) 166 98 264
Acquisitions and subscriptions of capital 29 29 29
Disposals (11) ) (15) (15)
Share of retained losses a7 17 (17)
Goodwill amortisarion N ™
At 31 December 2004 321 (158) 163 91 254
All the interests in joint ventures are unlisted.
(i) Interests in Other Associated Undertakings
Group
Share of Net
Acquired Book Equity Tangible Book
Value Adjustments Assets Goodwill Value
(fm) (£m) (£m) (£m) (£m)
At 1 January 2003 145 27 172 172
Acquisitions and subscriptions of capital 18 18 18
Disposals (19) 1 (18) (18)
Share of retained profits 20 20 20
At 31 December 2003 144 48 192 192
Acquisitions and subscriptions of capital 5 5 5
Transfer to subsidiary undertaking (10) 32) (42) (42)
Disposals 1o (4) (14) (14)
Share of retained profits 29 29 29
At 31 December 2004 129 41 170 170

All the interests in other associated undertakings are unlisted.

The main joint ventures and other associated undertakings are listed in Note 52.



21.  Interests in Group Undertakings
(i) Shares in Group Undertakings

At cost at 1 January 2003
Subscriptions of capital

At cost at 31 December 2003
Exchange translation
Subscriptions of capital

Redemptions of capital

At cost at 31 December 2004

(i) Loans to Group Undertakings

Advanced during 2003

At cost at 31 December 2003
Advanced in the vear

At cost at 31 December 2004

Total Interests in Group Undertakings
At 31 December 2004
At 31 December 2003
At 31 December 2002

The main subsidiary undertakings of HBOS are listed in Note 53.

22,  Intangible Fixed Assets

Cost

At 1 January 2003
Exchange translation
Additions

At 31 December 2003

Exchange translation

Additions

At 31 December 2004

Amortisation and provisions for impairment
At 1 January 2003

Amortisation charged in year

At 31 December 2003
Amortisation charged in year

At 31 December 2004

Net Book Value
At 31 December 2004

At 31 December 2003
At 31 December 2002

Banks Others Total
(£m) (£m) (£m)
4,554 5,486 10,040
1,200 640 1,840
5,754 6,126 11,880
19) 19

46 25 71
(450) (450)

5,800 5,682 11,482
Banks Others Total
(£m) (fm) (fm)
2,003 500 2,503
2,003 500 2,503
1,631 27 1,658
3,634 527 4,161
9,434 6,209 15,643
7,757 6,626 14,383
4,554 5,486 10,040
Goodwill

(fm)

1,647

10

328

1,985
(7

10

1,988

213

97

310

108

418

1,570

1,675

1,434

Goodwill on acquisitions is capitalised and amortised by equal instalments over its estimated useful life not

exceeding 20 years.
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23. Tangible Fixed Assets

Group
Cost or
Valuation Depreciation Book Value
(£m) (£m) (£m)
Property
At 1 January 2003 1,309 (453) 856
Exchange translation S 1 6
Additions 117 117
Revaluation of investment properties 1 1
Disposals (48) 12 (36)
Depreciation for year (46) (46)
At 31 December 2003 1,384 (486) 898
Exchange translation (H )
Additions 58 58
Revaluation of investment properties 5 5
Disposals 37 18 (19)
Depreciation for vear (60) (60)
At 31 December 2004 1,409 (528) 881
Group
Cost or Book
Valuation Depreciation Value
(£m) (£m) (£m)
Equipment
At 1 January 2003 1,966 (1,151) 815
Exchange translation 20 (15) 5
Additions 246 246
Disposals (419) 399 (20)
Depreciation for year (237) (237)
At 31 December 2003 1,813 (1,004} 809
Exchange translation (5 4 (1)
Additions 302 302
Disposals (89) 29 (60)
Depreciation for year (247) (247)
At 31 December 2004 2,021 (1,218) 803
Total tangible fixed assets at 31 December 2004 3,430 (1,746) 1,684
Total tangible fixed assets at 31 December 2003 3,197 (1,490) 1,707
Total tangible fixed assets at 31 December 2002 3,275 (1,604) 1,671

Included within Group tangible fixed assets are assets in the course of construction amounting to £108 million
(2003 £152 million, 2002 £87 million) which are not depreciated until the assets are brought into use.

Property comprises: 2004 2003 2002
(£m) (£m) (£m)
Investment properties at valuation:
Freehold 48 43 39
Other properties at cost less depreciation:
Freehold 669 724 673
Long leasehold 42 42 49
Short leasehold 122 89 95
881 898 856
Occupied for own activities 715 706 689

The investment properties were valued by C B Richard Ellis, Chartered Surveyors, as at 31 December 2004 and
as at 31 December 2003, on the basis of open market value in accordance with the Appraisal and Valuation
Manual of The Royal Institution of Chartered Surveyors.

At 31 December 2004, the net book value of the investment properties under the historical cost basis was £42
million (2003 £42 million, 2002 £39 million).




24.  Operating Lease Assets

Assets leased to customers include the following amounts in respect of operating lease assets:

Group

Cost Depreciation Book Value

(£m) (£m) (£m)
At | January 2003 3,195 {570) 2,625
Exchange translation (7N 2 5
Additions 1,350 1,350
Disposals (843) 204 (639)
Depreciation for year (344) (344)
At 31 December 2003 3,695 (708) 2,987
Exchange translation (50) 4 (46)
Additions 1,236 1,236
Disposals (884) 263 (621)
Depreciation for year (408) (408)
At 31 December 2004 3,997 (849) 3,148

The Group’s unguaranteed residual value exposure in respect of operating lease assets, assuming disposal at the

end of the lease term, 1s as follows:

On operating lease assets where the unguaranteed residual value is expected to be
recovered in:
1 year or less
2 years or Jess but over 1 year
5 years or less but over 2 years
over 5 years

25.  Capital and Other Commitments

Commitments in respect of capital expenditure on fixed assets, authorised but not
provided for in the accounts, for which contracts have been entered into

Commitments for which contracts have been placed in relation to operating lease
assets

Included in other liabilities are net obligations under finance leases payable as
follows:
1 year or less
5 years or less but over 1 year

26. Other Assets

Positive market values of trading derivative contracts
Other assets

Group
2004 2003 2002
(£m) (£m) (fm)
585 449 381
203 235 166
202 169 230
662 688 346
1,652 1,541 1,123
Group
2004 2003 2002
(£m) (£m) (£m)
24 15 17
3 9 161
28 5 7
2 3 7
Group
2004 2003 2002
(£m) (£m) (Em)
6,170 5,596 6,014
2,276 2,006 1,403
8,446 7,602 7,417




27.  Long-term Assurance Business

The value of long-term assurance business comprises the surplus attributable to the Group, including minority
interests, together with the net present value of in-force business. This method is known as the embedded value
approach.

The principal economic assumptions are reviewed annually and are as follows:

2004 2003 2002

% % %

Risk discount rate (net of tax)"" 8.0 8.0 8.5
Return on equities {net of tax credits) 7.5 7.5 7.5
Return on Gilts (gross of tax) 5.0 5.0 5.0
Expense inflation 3.0 3.0 3.0

In-force business is defined as all live policies where the first premium has been paid. For traditional with profits
business, the surplus attributable to the Group equates to one ninth of the bonuses declared in any year. The level
of assumed future bonuses is caiculated by projecting the portfolio of with profits business forward and applying
reversionary and terminal bonus rates so as to exhaust the projected surplus of assets attributable to with profit
policyholders. For all other business, the entire surplus is attributable to the Group.

(1) The discount rate contains an allowance for investment risk which is set at a level to ensure that the assumed effective investment return
on corporate bonds and equities equates to that of the assumed return on gilts. Accordingly, the value attributed to long-term assurance
business excludes any amount that relates to expected future investment margins which is in line with the requirements of FRS 27
“Life Assurance”.

The income from long-term assurance business is calculated as follows:

2004 2003 2002
(£m) (£m) (£m)
Closing value of Group’s interest in long-term assurance business including
minority interests 4,426 3,950 3,544
Opening value of Group’s interest in long-term assurance business including ]
minority interests (3,950) (3,544) (3,065)
Increase in value of long-term assurance business 476 406 479
Transfers from/(to) long-term assurance business 60 16 (309)
Aquisitions 12
Income after tax from long-term assurance business 536 422 182
Tax relating to long-term assurance business (Note 9) 178 103 51
Income before tax from long-term assurance business 714 525 233

Income before tax from long-term assurance business may be analysed as follows:

2004 2003 2002

(£m) (£m) (£m)

Contribution from new business 282 162 120

Contribution from existing business 279 238 366

Investment earnings 113 99 69
Income before tax from long-term assurance business based on long-term

assumptions 674 499 555

Changes to economic assumptions 72 90

Short-term fluctuations in investment returns 40 (46) 412)

Income before tax from long-term assurance business 714 525 233




27. Long-term Assurance Business (continued)

The long-term assurance assets comprise:

2004 2003 2002
(£m) (tm) (£m)

Investments attributable to policyholders
Assets held to cover linked liabilities 27,278 21,958 16,267

Other investments

Fixed interest securities 8.456 9,765 5,893
Stocks, shares and collective investments 9,841 7,998 9,387
Properties 2,389 2,385 2,191
Mortgages and loans 9 11 12
Deposits 1,188 1,548 3,308
Total investments attributable to policyholders 49,161 43,665 37,058
Net assets attributable to shareholders 1,989 1,686 1,823
Value of in-force policies 2,438 2,264 1,721
Other policyholder net current assets 401 149 240
Total long-term assurance assets 53,989 47,764 40,842
Long-term assurance business attributable to shareholders 4,426 3.950 3,544
Long-term assurance assets attributable to policyholders 49,563 43,814 37,298
53,989 47,764 40,842

Derivatives (options and futures) are used for efficient portfolio management of the long-term assurance business
and to match obligations to policyholders. These derivatives are included within investments above at market
value.

In accordance with UITF 37 “Purchase and sales of own shares”, long-term assurance assets attributable to
policyholders have been reduced by £44 million (2003 £37 million, 2002 restated £33 million) in respect of a
holding in HBOS Ordinary Shares within the policyholders’ fund.

Insurance companies and insurance groups report their income from long-term assurance business on the
“Modified Statutory Solvency Basis” (‘MSSB’) in accordance with the Statement of Recommended Practice
issued by the Association of British Insurers which is only applicable to the accounts of such companies and
groups. Under this approach, the profit reported is the surplus or deficit calculated for statutory solvency purposes
with prescribed adjustments to technical provisions and the deferral of certain costs of acquiring business.

The Group’s income from long-term assurance business under this alternative basis is set out below:

2004 2003 2002
(£m) (£m) (£m}
Premiums 8,777 8,270 8,924
Investment income 2,290 655 1,139
Unrealised gains on investments 1,826 4316
Other income 94 39 21
12,987 13,280 10,084

Claims (6,107) (4,883) (4,354)
Change in technical provisions (5,218) (6,831) (1,546)
Expenses (959) (1,019) (1,178)
Unrealised losses on investments (1) (4,814)
Other charges (47) 47) (29)
Tax attributable to long-term business (109) (157) 157
Transfer (to)/from the fund for future appropriations (361) (137) 1,605
Balance on the technical account ~ long-term business 185 206 (75)
Tax credit attributable to balance on the technical account — long-term business 27 63 5
Unrealised gains/(losses) on investments 2 (50)
Income in shareholders’ fund 121 35 (44)
Expenses in shareholders’ fund (107) (41) (19)
Surplus/(deficit) before tax from long-term assurance business on a modified

statutory solvency basis 228 213 (133)
Tax (32) (62) (6)

Surplus/(deficit) after tax from long-term assurance business on a modified statutory
solvency basis 196 151 (139)




27. Long-term Assurance Business (continued)

The balance sheet in respect of long-term assurance business prepared on a modified statutory solvency basis can

be summarised as follows:

2004 2003 2002
(£m) (£m) (fm)
Assets
Investments 24,208 23,650 22,713
Assets held to cover linked liabilities 27,282 21,958 16,267
Other assets 2,876 2,298 1,739
Total Assets 54,366 47,906 40,719
Liabilities
Shareholders’ funds 2,985 2,793 2,498
Fund for future appropriations 498 137
Linked liabilities 27,282 21,958 16,267
Other technical provisions 21,731 21,756 21,064
Other creditors 1,870 1,262 890
Total Liabilities 54,366 47,906 40,719
Long-term assurance assets attributable to shareholders on a modified statutory
solvency basis 2,985 2,793 2,498
Long-term assurance assets attributable to policyholders on a modified statutory
solvency basis 51,381 45,113 38,221
54,366 47,906 40,719

The embedded value of the Group’s interest in long-term assurance business can be reconciled to the long-term
assurance assets attributable to shareholders on a modified statutory solvency basis as follows:

2004 2003 2002
{£m) (£m) (tm)
Embedded value of long-term assurance business 4,426 3,950 3,544
Value of in-force business (1,933) (1,839) (1,141)
Other differences:
Deferred acquisition costs 451 605 596
Adjustments to net asset values 41 77 (331)
Short-term fluctuations in investment returns (170)
Long-term assurance assets attributable to shareholders on a modified statutory
solvency basis 2,985 2,793 2,498

Profits calculated using MSSB use the same long-term assumptions as required to assess the regulatory solvency
but with certain prescribed accounting adjustments. Because of the conservative nature of the current solvency

regulations new business is normally reported as a loss in the year of sale.

28. Deposits by Banks

Group
2004 2003 2002
(£m) (£m) (£m)
Repayable on demand 9,042 5,084 14,704
Repayable

3 months or less but not repayable on demand 24,720 30,250 22,066
1 year or less but over 3 months 3,290 5,331 8,725
5 years or less but over | year 176 21 63
over 5 years 63 71 79
37,291 40,757 45,637

Amounts above include:
Other associated undertakings 135 155 352




29. Customer Accounts

Repayable on demand
Repayable
3 months or less but not repayable on demand
1 year or less but over 3 months
5 years or less but over 1 year
over 5 years

Amounts above include:
Joint ventures
Other associated undertakings

30. Debt Securities in Issue

Bonds and Medium Term Notes
Repayable
1 year or less, or on demand
2 years or less but over 1 year
S years or less but over 2 years
over 5 years

Other Debt Securities

Repayable
3 months or less
| year or less but over 3 months
2 years or less but over 1 year
5 years or less but over 2 years
over 5 years

Total Debt Securities in Issue

Group
2004 2003 2002
(£m) (£m) (£m)
156,226 136,360 123,262
27,009 26,283 19,022
8,257 7,623 6,326
2,940 2,334 1,371
1,062 904 240
195,494 173,504 150,221
139 57 72
41 64 31
Group

2004 2003 2002
(fm) (£m) (fm)
8,542 8,717 4,120
10,010 9,627 8,230
17,048 11,567 6,530
8,043 5,928 2,733
43,643 35,839 21,613
50,318 53,600 47,339
10,156 10,299 11,761
881 115§ 54

251 5
661 4
62,267 64,019 59,158
105,910 99,858 80,771

Bonds and Medium Term Notes include £8,083 million (2003 £3,525 million, 2002 £nil) in respect of Covered
Bonds secured on advances originated by the Group and £1,824 million (2003 £290 million, 2002 £290 million)
in respect of the funding arising from the securitisation of certain portfolios of advances which are not available
for linked presentation. The portfolios of advances continue to be reported in Loans and Advances to Customers
(Note 15). Bonds and Medium Term Notes also include £275 million (2003 £288 million, 2002 £303 million)

secured on advances to customers and certain other assets of the Group.

Other Debt Securities includes £15,092 million (2003 £12,895 million, 2002 £9,286 million) in respect of
commercial paper issued to fund the purchase of asset backed securities by special purpose vehicles (Note 18).




31. Other Liabilities

Group
2004 2003 2002
(£m) (t£m) (£m)
Negative market values of trading derivative contracts 6,558 7,791 6,263
Unclaimed shares 267 275 279
Other liabilities 4,006 3,694 2,370
10,831 11,760 8,912

Unclaimed shares comprise the net sale proceeds of certain Halifax Group Limited (formerly Halifax Group pic)
ordinary shares which, following the Halifax Group restructuring which took effect on 1 June 1999, represented
Halifax plc ordinary shares. These shares were issued to meet claims for Halifax plc ordinary shares from
qualifying members of Halifax Building Society and others following the transfer of business from Halifax
Building Society to Halifax plc in 1997. This liability also includes the related unclaimed dividends up to the date
of sale and the unclaimed capital payments arising from the Halifax Group restructuring in 1999. These amounts
are being held on behalf of the persons who would have been entitled to claim the shares before they were sold.
Amounts representing the sale proceeds together with the unclaimed capital payments can be claimed during a
period of nine years from the date of sale (30 August 2001), after which time they will be forfeited. Amounts
representing the related unclaimed dividends can be claimed during the period of twelve years from the date of
the resolution for payment of each dividend, after which time they will be forfeited. Following an internal
reorganisation on 1 July 2002, responsibility for these balances was assumed by HBOS.

32.  Provisions for Liabilities and Charges

Group

2004 2003
(i) Deferred Taxation (£m) (£m)
At 1 January 662 648
Charge in year (Note 9) 114 122
Other movements (50) (108)
At 31 December 726 662
2004 2603 2002
(fm) (£m) (£m)

Capital allowances:
on assets leased to customers 995 846 718
on other assets 27 64 50
General provisions (253) (229) (196)
Other timing differences (43) (19) 76
726 662 648

Group
Mortgage Pensions and HBOS
Endowment Other Similar Integration Other

Compensation Obligations Provision Provisions Total
(it) Other Provisions (£m) (fm) (£m) (fm) (¥m)
At 1 January 2003 147 48 37 232
Exchange translation 2 2
Charge for year 66 119 14 199
Utilised in year (68) (160) (228)
At 31 December 2003 145 7 53 205
Transfer in 42 42
Charge for year 130 66 48 7 251
Utilised in year (63) 61) (44) 4 (172)
At 31 December 2004 109 150 11 56 326

Of the provision for pensions and other similar obligations, £38 million relates to other post-retirement benefits
(2003 £37 million, 2002 £35 million).

Other provisions include property related costs on surplus leased space.




33. Subordinated Liabilities

Dated Loan Capital

US$300 million 8.80 per cent. Notes 2004

£400 million 8.75 per cent. Subordinated Notes 2006

US$150 million 8.85 per cent. Notes 2006

£75 million 9.125 per cent. Subordinated Notes 2006

£60 million 9.00 per cent. Instruments 2006

€650 million 4.75 per cent. Subordinated Bonds 2009

USS500 million Floating Rate Subordinated Step-up Callable Notes 2009
€500 million 5.50 per cent. Instruments 2009

£75 million Floating Rate Subordinated Notes 2009

US$500 million Notes 2010

£75 million Floating Rate Instruments 2010

US$150 million Notes 2011

€7 million Floating Rate Notes 2011

€750 million Subordinated Fixed Rate Notes 2012

US$450 million Subordinated Floating Rate Notes 2012

£200 million Floating Rate Step-up Callable Subordinated Notes 2012
€12.8 million 6.25 per cent. Instruments 2012

A$75 million Callable Notes 2012

€1,000 million Subordinated Callable Fixed/Floating Rate Instruments 2013
€325 million 6.125 per cent. Notes 2013 .
US$1,000 million 4.25 per cent. Subordinated Guaranteed Notes 2013
JPY60 billion 0.55 per cent. Subordinated Callable Notes 2013
US$500 million Subordinated Callable Notes 2014

£250 million 11 per cent. Subordinated Bonds 2014 )

€1,000 million 4.875 per cent. Subordinated Notes 2015

€500 million Callable Floating Rate Subordinated Notes 2016(9

£150 million 10.5 per cent. Subordinated Bonds 2018

£250 million 6.375 per cent. Instruments 2019

€750 million Callable Fixed to Floating Rate Subordinated Notes 20197
£500 million 9.375 per cent. Subordinated Bonds 2021

€400 million 6.45 per cent. Fixed/Floating Subordinated Guaranteed Bonds 2023

US$750 million 6.00 per cent. Subordinated Notes 2033
Unamortised Premiums, Discounts and Issue Costs

Repayable:

in 1 year or less

in more than 1 year but not more than 2 years
in more than 2 year but not more than 5 years
in more than 5 years

Group
2004 2003 2002
(£m) (tm) (£m)
168 186
400 400 400
78 84 93
75 75 75
60 60 60
459 459 423
280 310
353 353 325
75 75
258 280 310
75 75 75
78 84 93
5 5 5
529 530 488
232 252 279
200 200 200
9 9 8
30 31 26
705 706 651
229 229 212
517 560
303 284
258
250 250 250
705 697
353
150 150 150
250 250 250
529
500 500 500
283 282 261
388 443
29) 31 (15)
8,232 7.740 5,690
168
613
812 619 814
6,807 6,953 4,876
8,232 7,740 5,690

No repayment, for whatever reason, of dated loan capital prior to its stated maturity and no purchase by the
relevant undertaking of its loan capital may be made without the consent of the Financial Services Authority. On
a winding up of the relevant company, the claims of the holders of dated loan capital shall be subordinated in
right of payment to the claims of all depositors and creditors of that company other than creditors whose claims

are expressed to rank pari passu with or junior to the claims of the holders of the dated loan capital.

(1) On 20 March 2003, HBOS issued €1,000 million 4.875 per cent. Subordinated Notes 2015 at an issue price of 99.644 per cent. of the

principal amount. The Notes pay interest annually commencing 20 March 2004.

(2) On 23 May 2003, a subsidiary of HBOS issued US$1,000 million 4.25 per cent. Subordinated Guaranteed Notes 2013 at an issue price of
99.750 per cent. of the principal amount. The proceeds of these Notes have been on-lent to HBOS. The Notes pay interest semi-annually

in arrear commencing 23 November 2003.

(3) On 30 June 2003, HBOS issued JPY60 billion 0.55 per cent. Subordinated Callable Notes 2013 at an issue price of 99.770 per cent. of the
principal amount. The Notes pay interest annually at 0.55 per cent. until 1 July 2008 at which time the interest rate will become 3 month JPY-
LIBOR-BBA plus 0.85 per cent. payable quarterly. HBOS has the option to redeem these Notes on 1 July 2008 and quarterly thereafter.

(4) On 30 October 2003, HBOS issued US$750 million 6.00 per cent. Subordinated Notes 2033 at an issue price of 99.807 per cent. of the

principal amount. The Notes pay interest semi-annually in arrear from 1 May 2004.




33. Subordinated Liabilities (continued)

(5) On 6 February 2004 HBOS issued US$500 million Subordinated Callable Notes 2014 at an issue price of 100.13 per cent. of the principal
amount. The Notes pay interest quarterly at 3 month USD-LIBOR-BBA plus 0.275 per cent. until 9 February 2009 at which time the
interest rate will become 3 month USD-LIBOR-BBA plus 0.775 per cent.. HBOS has the option to redeem these Notes on 9 February
2009 and quarterly thereafter.

(6) On 20 May 2004 HBOS issued €500 million Callable Floating Rate Subordinated Notes due September 2016 at an issue price of
100 per cent. of the principal amount. The Notes pay interest quarterly in arrear at a rate of 3 month EURIBOR-Telerate plus 0.30 per cent.
per annum until 1 September 2011 and thereafter at a rate of 3 month EUR-EURIBOR-Telerate plus 0.80 per cent. per annum. HBOS has
the option to redeem these Notes on 1 September 2011 and quarterly thereafter.

(7) On 29 October 2004 HBOS issued €750 million Callable Fixed to Floating Rate Subordinated Notes 2019 at an issue price of
99.984 per cent. of the principal amount. The Notes pay interest at a rate of 4.375 per cent. per annum annually in arrear unti} 30 October
2014 at which time the interest rate will become 3 month EURIBOR-Telerate plus 1.36 per cent. payable quarterly. HBOS has the option
to redeem these Notes on 30 October 2014 and annually thereafter.

Group

2004 2003 2002

tm) (£m) (£m)
Undated Loan Capital
£500 million Cumulative Callable Fixed to Floating Rate Undated Subordinated Notes(" 500
€750 million 4.875 per cent. Undated Fixed to Floating Rate Subordinated Notes ¢ 529
€500 million Floating Rate Undated Subordinated Notes ) 353
US$1,000 million 5.375 per cent. Undated Fixed to Floating Rate Subordinated Notest® 517 590
€750 million Undated Subordinated Fixed to Floating Notes 3 529 528
£600 million 5.75 per cent. Undated Subordinated Step-up Notes'® 600 600
€500 million Fixed to Floating Rate Undated Subordinated Notes 353 353 325
£300 million Perpetual Regulatory tier One Securities 300 300 300
£300 million 7.5 per cent. Undated Subordinated Step-up Notes 300 300 300
JPY 42.5 billion 3.50 per cent. Undated Subordinated Yen Step-up Notes 214 222 222
US$300 million Reset Notes 155 168 186
£200 million Perpetual Notes 200 200 200
£200 million 7.375 per cent. Undated Subordinated Guaranteed Bonds 200 200 200
€300 million Floating Rate Undated Subordinated Step-up Notes 212 212 195
US$250 million Floating Rate Primary Capital Notes 129 140 155
£150 million Instruments 150 150 150
£150 million Instruments 150 150 150
JPY 17 billion Instruments 86 90 99
£100 million Instruments 100 100 100
£100 million 12 per cent. Perpetual Subordinated Bonds 100 100 100
£100 million 8.75 per cent. Perpetual Subordinated Bonds 100 100 100
£75 million 13.625 per cent. Perpetual Subordinated Bonds 75 75 75
JPY 9 billion Instruments 45 47 47
£50 million 9.375 per cent. Perpetual Subordinated Bonds 50 50 50
£500 million 5.75 per cent. Undated Subordinated Step-up Notes 500 500 500
Unamortised Premiums, Discounts and Issue Costs (46) (33) a7

6,401 5,142 3,437

No exercise of any redemption option or purchase by the relevant company of any of its undated loan capital may
be made without the consent of the Financial Services Authority. On a winding up of HBOS or subsidiary
undertaking, the claims of the holders of undated loan capital shall be subordinated in right of payment to the
claims of all depositors and creditors of HBOS or subsidiary undertaking other than creditors whose claims are
expressed to rank pari passu with or junior to the claims of the holders of the undated loan capital. The undated
loan capital is junior in point of subordination to the dated loan capital referred to above.

(1) On 15 November 2004 HBOS issued £500 million Cumulative Callable Fixed to Floating Rate Undated Subordinated Notes at an issue
price of 99.014 per cent. of the principal amount. The Notes pay interest at a fixed rate of 5.625 per cent. per annum payable annually in
arrear until 15 November 2019 and thereafter at a rate per annum equal to the 5 year benchmark Gilt rate plus 1.90 per cent. payable
annually in arrear. HBOS has the right to redeem these Notes on 15 November 2019 and every 5 years thereafter.

(2) On 12 March 2004 HBOS issued €750 million 4.875 per cent. Undated Fixed to Floating Rate Subordinated Notes at an issue price of
99.864 per cent. of the principal amount. The Notes pay interest at a rate of 4.875 per cent. per annum annually in arrear until 13 March
2014 and thereafter at a rate of 3 month EURIBOR-Telerate plus 1.65 per cent. HBOS has the right to redeem these Notes on 13 March
2014 and quarterly thereafter.

(3) On 12 March 2004 HBOS issued €500 millioen Floating Rate Undated Subordinated Notes at an issue price of 99.734 per cent. of the
principal amount. The Notes pay interest at a rate of 3 month EURIBOR-Telerate plus 0.60 per cent. payable quarterly in arrear until
13 March 2014 and thereafter at a rate of 3 month EURIBOR-Telerate plus 1.60 per cent.. HBOS has the right to redeem these Notes on
13 March 2014 and quarterly thereafter.

(4) On 30 October 2003, HBOS issued US$1,000 million 5.375 per cent. Undated Fixed to Floating Rate Subordinated Notes at an issue
price of 99.908 per cent. of their principal amount. The Notes bear interest at 5.375 per cent. per annum, payable semi-annually in arrear
to ! November 2013 and thereafter at 3 month LIBOR plus 1.7025 per cent. payable quarterly in arrear.

(5) On 14 October 2003 HBOS issued €750 million Undated Subordinated Fixed to Floating Notes at an issue price of 99.496 per cent. of
their principal amount. The Notes bear interest at 5.125 per cent. per annum annually in arrear to 14 October 2015 and thereafter at a rate
per annum equal to 3 month Euribor plus 1.88 per cent. payable quarterly in arrear.

(6) On 14 April 2003 HBOS issued £600 million 5.75 per cent. Undated Subordinated Step-up Notes at an issue price of 99.634 per cent. of
the principal amount. The Notes bear interest at 5.75 per cent. per annum annually in arrear to 14 April 2022 and thereafter at a rate per
annum equal to the 5 year benchmark Gilt rate plus 2.02 per cent.




34. Share Capital

9% per cent. 94 per cent.

Non- Non-
Cumulative  Cumulative
Irredeemable Irredeemable Other
Ordinary ~ Preference  Preference Preference Shares
Shares Shares Shares
25p each £7 each £1 each Sterling Euro US Dollar
(£m) (£m) (£m) (tfm) (€ million) ($ million)
Authorised
At 1 January 2003 1,185 375 125 1,204 1,500
Authorised during the year 1,000 2,500
At 31 December 2003 1,185 375 125 2,204 1,500 2,500
Authorised during the year
At 31 December 2004 1,185 375 125 2,204 1,500 2,500
Allotted, called up and fully paid
At 1 January 2003 946 300 100
Issued under employee share schemes and in lieu
of dividends 17
At 31 December 2003 963 300 100
Issued under employee share schemes and in lieu
of dividends 18
At 31 December 2004 981 300 100

Other Sterling preference shares comprise 200 million 6.125 per cent. Non-cumulative Redeemable Preference
Shares of £1 each, 2,000 million Sterling Preference Shares of £1 each, 250,000 8.117 per cent. Non-cumulative
Perpetual Preference Shares Class A of £10 each and 150,000 7.754 per cent. Non-cumulative Perpetual
Preference Shares Class B of £10 each.

The Group operates a number of share option plans and savings-related share option plans for both executives and
employees.

At 31 December 2004, options to acquire 87.7 million HBOS Ordinary Shares were outstanding under HBOS
option plans and former Halifax option plans. These options are exercisable at a range of prices from £6.54 to
£8.28 at various dates up to 15 March 2010. At 31 December 2004, options to acquire 3.8 million HBOS
Ordinary Shares were outstanding under the former Bank of Scotland executive stock option schemes. These
options are exercisable at a range of prices from £2.60 to £7.13 at various dates up to 16 October 2010.

At 31 December 2004, options to acquire 50.0 million HBOS Ordinary Shares were outstanding under savings-
related share option plans. These options are exercisable at a range of prices from £4.28 to £5.98 at various dates
up to 31 December 2012.

During the year, a total of 17.2 million shares (2003 15.0 million, 2002 8.0 million) were issued on the exercise of
options for a consideration of £112 million (2003 £65 million, 2002 £39 million).




3s. Reserves

Other Reserves Profit
Share and Loss
Premium Own Shares Other Account
(£m) (£m) (£m) (£m)
Group
At 1 January 2003 as previously stated 1,292 496 10,635
Own shares (50)
At 1 January 2003 — Restated 1,292 (50) 496 10,635
Reserves capitalised (13)
Premium arising on the issue of new shares 66
Dividends retained on account of share dividends 331
Revaluation of investment property 1
Exchange translation 17
Increase in own shares 2)
Retained profit 1,232
At 31 December 2003 1,345 (52) 514 12,198
Reserves capitalised (15)
Premium arising on the issue of new shares 111
Dividends retained on account of share dividends 405
Revaluation of investment property 5
Exchange translation ©)]
Net movement in own shares 8
Share scheme costs taken to reserves 2)
Retained profit 1,734
At 31 December 2004 1,441 44) 510 14,335
HBOS
At 1 January 2003 as previously stated 1,292 3,798
Own shares an
At | January 2003 — Restated 1,292 17) 3,798
Reserves capitalised (13)
Premium arising on the issue of new shares 66
Dividends retained on account of share dividends 331
Decrease in own shares 2
Retained profit 124
At 31 December 2003 1,345 15 4,253
Reserves capitalised (15)
Premium arising on the issue of new shares 111
Dividends retained on account of share dividends 405
Net movement in own shares 15
Share scheme costs taken to reserves (2)
Retained profit 277
At 31 December 2004 1,44] 4,933

Exchange gains of £37 million (2003 losses of £99 million, 2002 losses of £1 million) arising on foreign currency
borrowings used to hedge investments in overseas operations have been taken to the Group’s other reserves and
are offset against exchange differences arising on the translation of the Group’s investments in overseas
operations.

The Share Dividend Plan, which was offered as an alternative to the cash dividend to shareholders, resulted in
£235 million relating to the December 2003 final dividend, £170 million relating to the June 2004 interim
dividend, £302 million relating to the December 2002 final dividend and £29 million relating to the June 2003
interim dividend being retained by HBOS and added to reserves.

The cumulative amount of positive goodwill on acquisitions of subsidiary undertakings written off in the Group
reserves is £574 million (2003 £574 million, 2002 £574 million) and in respect of joint ventures and other
associated undertakings £nil (2003 £nil, 2002 £nil).

The Group profit and loss account reserve at 31 December 2004 includes £1,569 million (2003 £1,155 million,
2002 £589 million) not presently available for distribution. This represents the excess of retained profits on an
embedded value basis over those available for distribution.

The HBOS profit and loss account reserve includes unrealised gains of £2,017 million (2003 £1,991 million, 2002
£1,991 million) which is not available for distribution.



35.  Reserves (continued)

Own Shares with a book value of £nil million (2003 £15 million, 2002 £17 million) are held for the purpose of
satisfying obligations arising from certain share based compensation schemes as follows:

(a) No.l Employee Share Ownership Trust

The No.l Employee Share Ownership Trust administers shares conditionally granted to Executive Directors and
other executives under the HBOS plc Long-term Executive Bonus Plan and to former Halifax Executive
Directors and other former Halifax executives under the Halifax Group plc Long-term Executive Bonus Scheme.
The Trust also administers shares which have been conditionally granted to Executive Directors, other executives
and employees under the HBOS plc Annual Bonus Plan and the former Halifax Group plc Annual Bonus Plan.

Interest free loans have been provided by HBOS to the Trust to allow shares to be purchased in the market to
satisfy these share grants. The cost of the shares conditionally awarded is being charged to the profit and loss
account on a straight line basis over the performance period.

At 31 December 2004, 4.9 million HBOS Ordinary Shares (2003 9.9 million, 2002 8.6 million) were held by the
Trustee and included in the balance sheet of HBOS at a net book value of £nil (2003 £15 million, 2002 £17
million). The shares had a total market value at that date of £42 million (2003 £72 million, 2002 £56 million).
Under the terms of the Trust, dividends on these shares require to be waived. At 31 December 2004 all these
shares had been conditionally granted.

(b) HBOS plc Qualifying Employvee Share Ownership Trust (the “HBOS QUEST”)

The HBOS QUEST operates in conjunction with the HBOS Sharesave Scheme and the former savings-related
share schemes operated by Bank of Scotland and Halifax Group plc.

At 31 December 2004, the HBOS QUEST held 8.3 million HBOS Ordinary Shares (2003 10.2 million, 2002 13.5
million) with a market value of £70 million (2003 £73 million, 2002 £89 million). These HBOS Ordinary Shares
are included in the balance sheet at nil value (2003 nil, 2002 nil). Under the terms of the Trust Deed, dividends on
these shares require to be waived.

36. Reconciliation of Shareholders’ Funds

Group
2004 2003 2002
(£m) (£m) (fm)
Profit attributable to sharehoiders 3,057 2,452 1,916
Dividends (1,323) (1,220) 1,177
Other recognised gains and losses 4) 18 4
Dividends retained on account of share dividends 405 331 283
Decrease/(increase) in own shares 8 2) 4)
Share scheme costs taken to reserves 2)
Ordinary capital subscribed 114 70 1,319
Contribution to Employee Share Trust (12)
Release of employee options granted under company share ownership plans 23
2,255 1,649 2,352
Shareholders’ Funds at 1 January as previously stated 13,769 11,413
Own shares (50) (46)
Shareholders’ Funds at 1 January 15,368 13,719 11,367
Shareholders’ Funds at 31 December 17,623 15,368 13,719
of which:
Attributable to non-equity interests 400 400 400
Attributable to equity interests 17,223 14,968 13,319

17,623 15,368 13,719
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37.  Minority and Other Interests (Non-equity)
The principal minority and other interests (non-equity) are set out below.

2004 2003 2002
(£m) (fm) (£m)
US$750 million preferred securities 388
US$1,000 million preferred securities 517 641
£600 million preferred securities 600 600 600
£250 million preferred securities 250 250 250
£150 million preferred securities 150 150 150
£245 million preferred securities 245 245 245
€415 million preferred securities 293 293 270
£198 million non-cumulative preference shares 198 198 198
2,641 2,377 1,713
Less: unamortised issue costs (24) (23) (10)
2,617 2,354 1,703

On 24 June 2004, USS750 million 6.071 per cent. Guaranteed Non-voting Non-cumulative Perpetual Preferred
Securities were issued through HBOS Capital Funding No. 2 L.P. These qualify as Tier 1 regulatory capital.
These securities pay non-cumulative preferential cash distributions semi-annually in arrear. These are perpetual
securities and are not subject to any mandatory redemption provisions. They are however redeemable at the
option of the General Partner of the issuer on 30 June 2014, or quarterly thereafter.

On 21 March 2003, US$1,000 million Guaranteed Non-voting Non-cumulative Perpetual Preferred Securities
were issued through HBOS Capital Funding No. 1 L.P. These qualify as Tier 1 regulatory capital. These
securities pay non-cumulative preferential cash distributions quarterly in arrear from 23 June 2003. These are
perpetual securities and are not subject to any mandatory redemption provisions. They are however redeemable in
March 2009, or quarterly thereafter, at the option of the General Partner.

38. Memorandum Items

The contract amounts noted below indicate the volume of business outstanding at the balance sheet date in
respect of contingent liabilities and commitments undertaken for customers. They do not reflect the underlying
credit and other risks, which are significantly lower.

2004 2003 2002
Contract Contract Contract
Amount Amount Amount
(£m) (£m) (£m)
Group
Contingent Liabilities
Acceptances and endorsements 75 130 157
Guarantees and assets pledged as collateral security
Guarantees and irrevocable letters of credit 4,233 3,484 2,672
4,308 3,614 2,829
Commitments
Other commitments
Short-term trade related transactions 129 146 129
Undrawn formal standby facilities, credit lines and other
commitments to lend up to and including 1 year 61,460 53,646 43,100
over 1 year 17,473 14,335 13,261
79,062 68,127 56,490
HBOS
Contingent Liabilities
Guarantees and assets pledged as collateral security
Guarantees provided to subsidiary companies 2,077 1,733 525
2,077 1,733 525
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39. Derivatives

The Group uses interest rate swaps, forward foreign exchange contracts and other derivative instruments to hedge
and reduce the interest rate and currency exposures that are inherent in any banking business. Trading
transactions are either customer driven and generally matched or are carried out for proprietary trading purposes
within limits approved by the Board.

The Group has entered into derivative contracts as noted below. The notional principal amounts and fair values of
these derivatives (excluding internal trades) are analysed between non-trading and trading activity. Fair value is
the amount at which instruments could be exchanged in an arm’s-length transaction.

Derivatives used in respect of the long-term assurance business are excluded from the tables below as permitted
by FRS 13.

2004 2003 2002
Notional Year End Fair Value Notional Year End Fair Value  Notional Year End Fair Value
Principal ———~——— Principgl ——————— Principal ———————
Amount Asset Liability Amount Asset Liability Amount Asset Liability
(£m) (£m (Em) (£m) tm) (Em) (Em) (£m) (£m)
Group
Non-Trading
Exchange Rate Related Contracts
Forward foreign exchange 703 36 159 203 12 3 411 8 11
Cross currency swaps 72,309 1,123 3,278 54,485 971 2,653 32,414 556 843
73,012 1,159 3,437 54,688 983 2,656 32,825 564 854
Interest Rate Related Contracts
Interest rate swaps 39,557 715 276 33,031 626 360 28,980 979 598
Options 203 236 1 558 4 1
Forward rate agreements 141 2,678 1 I
39,901 715 276 33,267 627 360 32,216 984 600
Equity and Commodity Related
Contracts
Options and swaps 21 377 3 36 535 10 31
Total Non-Trading Derivatives 112,934 1,874 3,713 88,332 1,613 3,052 65,576 1,558 1,485
2004 2003 2002
Notional Year End Fair Value  Notional Year End Fair Value  Notional Year End Fair Value
Principal ~————————  Principal ——————— Principal ——————
Amount Asset Liability Amount Asset Liability Amouni Asset Liability
(tm) (£m) (£m) (£m) m) (£m) (£m) (£m) (Em)
Group
Trading
Exchange Rate Related Contracts
Forward foreign exchange 66,127 1,089 1,853 64,936 1,348 3,376 49471 682 1,674
Cross currency swaps 1,495 41 133 546 23 87 142 5 7
Options 936 9 9 558 15 16 12,728 9 9
68,558 1,139 1,995 66,040 1,386 3479 62,341 696 1,690
Interest Rate Related Contracts
Interest rate swaps 399,082 4,602 4,127 329,583 3,377 3,219 214,096 3,168 3,390
Forward rate agreements 76,773 18 18 19,976 5 5 9,856 2 2
Options 61,082 133 118 67,299 176 235 45,840 130 185
Futures 20,765 5 35 100,421 18 28 190,017 49 74

557,702 4,758 4,298 517,279 3,576 3,487 459,809 3,349 3,651

Equity and Commodity Related

Contracts

Options and swaps 1,407 212 130 814 88 78 563 37 28
Total Trading Derivatives 627,667 6,109 6,423 584,133 5,050 7,044 522,713 4,082 5,369
Total Group Derivatives 740,601 7,983 10,136 672,465 6,663 10,096 588,289 5,640 6,854

4}



39, Derivatives (continued)
The residual maturity of ‘over the counter’ (OTC) and non-margined exchange traded contracts was as follows:

2004 2003 2002
Notional Replace- Notional Replace- Notional Replace-
Principal ment Principal ment Principal ment
Amount Cost Amount Cost Amount Cost
(fm) (£fm) (£m) (fm) (t£m) (£m)
Group

Contracts maturing:
in 1 year or less 305,485 1,898 221,680 1,947 198,933 1,239
in more than 1 year but not more than 5 years 252,006 2,436 232,594 2,282 128,890 1,727
in more than 5 years 162,345 3,644 117,770 2,416 67,771 2,624
719,836 7,978 572,044 6,645 395,594 5,590

Credit Risk Analyses

Counterparties of the Group’s derivative transactions are primarily financial institutions. An institutional and
geographical analysis of replacement cost, based on the location of the office writing the business, is shown
below:

Group
2004 2003 2002
(£m) (£m) (£m)
Institutional
Financial Institutions 6,584 5,561 4,516
Non-financial Institutions 1,394 1,084 1,074
7,978 6,645 5,590
Geographical
UK 7,835 6,348 5,411
Rest of World 143 297 179
7,978 6,645 5,590
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40. Fair Value of Financial Assets and Financial Liabilities

Fair values of financial assets and financial liabilities are based on market prices where available, or are estimated
using other valuation techniques. Where they are short-term in nature or reprice frequently, fair value
approximates to carrying value.

Derivatives held for trading purposes as disclosed in Note 39 are carried at fair values. Derivatives held for non-
trading purposes are accounted for in the same way as the underlying transaction being hedged. Fair values are
based on market prices where available, or are estimated using other valuation techniques.

The following table shows the carrying amount and the fair values of financial assets and liabilities analysed
between trading and non-trading:

2004 2003 2002

Assets Liabilities Assets Liabilities Assets Liabilities

Carrying Fair Carrying Fair Carrying Fair Carrying Fair Carrying Fair Carrying Fair
Amount Value  Amount Value  Amount Value  Amount Value  Amount Value  Amount Value
(£m) (£m) (£m) (£m) (£m) (£m) (£m) (fm) (£m) (£m) (tm) (£m)

Group
Non-Trading
Treasury bills and

other eligible bills 3,705 3,704 6,613 6,614 4,006 4,010

Debt securities 38,087 38,292 29,739 29,751 25,168 25,096

Equity shares 208 326 216 393 223 274

Debt securities in

issue 105,181 106,303 98,690 99,301 80,524 81,130

Dated loan capital 8,232 8,936 7,740 7,055 5,690 6,436

Undated loan capital 6,401 7,007 5,142 5,653 3,437 3,937

Preference shares 400 628 400 558 400 571

Minority and other

interests (non-equity) 2,617 2,990 2,354 2,628 1,703 1,918

Derivatives 486 1,874 415 3,713 338 1,613 520 3,052 302 1,558 299 1,485
Total Non-Trading 42,486 44,196 123,246 129,577 36,906 38,371 114,846 118,247 29,699 30,938 92,053 95477
Trading

Treasury bills and

other eligible bills 622 622 1,451 1,451 1,958 1,958

Loans and advances

to banks 2,513 2,513 1,151 1,151 1,348 1,348

Loans and advances

to customers 1,776 1,776 289 289 709 709

Debt securities 21,220 21,220 21,751 21,751 19,156 19,156

Other assets 62 62 43 43 63 63

Debt securities in

issue 729 729 1,168 1,168 247 247

Deposits by banks 5,206 5,206 8,785 8,785 11,650 11,650

Customer accounts 9,481 9,481 5,479 5,479 2,309 2,309

Other liabilities 107 107 156 156 66 66

Derivatives 6,109 6,109 6423 6,423 5050 5050 7,044 7,044 4,082 4,082 5369 5369
Total Trading 32,302 32,302 21,946 21,946 29,735 29,735 22,632 22,632 27,316 27,316 19,641 19,641

Fair values in respect of non-trading financial assets and liabilities are disclosed only where there is a liquid and
active market.

Fair value information is not provided for items that do not meet the definition of a financial instrument or for
certain other financial instruments, including sundry short-term debtors and creditors. The fair value information
presented does not therefore represent the fair value of the Group as a going concern at 31 December 2004.




41.  Hedges

Gains and losses on instruments used for hedging are not recognised until the exposure that is being hedged is
itself recognised. Unrecognised gains and losses on instruments used for hedging, and the movements therein, are

as follows:

Group

Unrecognised gains and losses on hedges at 1 January 2004

Gains and losses arising in previous years that were
recognised in the year ended 31 December 2004

Gains and losses arising before 1 January 2004 that were
not recognised in the year ended 31 December 2004

Gains and losses arising in the year ended 31 December 2004
that were not recognised in that year

Unrecognised gains and losses on hedges at 31 December 2004

of which:

Gains and losses expected to be recognised
in the year ending 31 December 2005

Gains and losses expected to be recognised after
31 December 2005

Group

Unrecognised gains and losses on hedges at 1 January 2003

Gains and losses arising in previous years that were
recognised in the year ended 31 December 2003

Gains and losses arising before 1 January 2003 that were
not recognised in the year ended 31 December 2003

Gains and losses arising in the year ended 31 December 2003
that were not recognised in that year

Unrecognised gains and losses on hedges at 31 December 2003

of which:

Gains and losses expected to be recognised
in the year ending 31 December 2004

Gains and losses expected to be recognised after
31 December 2004

Group

Unrecognised gains and losses on hedges at 1 January 2002

Gains and losses arising in previous years that were
recognised in the year ended 31 December 2002

Gains and losses arising before 1 January 2002 that were
not recognised in the year ended 31 December 2002

Gains and losses arising in the year ended 31 December 2002
that were not recognised in that year

Unrecognised gains and losses on hedges at 31 December 2002

of which:

Gains and losses expected to be recognised
in the year ending 31 December 2003

Gains and losses expected to be recognised after
31 December 2003

2004
Total Net
Gains/
Gains Losses (Losses)
(£m) (fm) (£m)
1,385 2,642 (1,257)
391 2,615 (2,224)
994 27 967
529 3,406 (2,877)
1,523 3,433 (1,910)
495 1,996 (1,501)
1,028 1.437 (409)
2003
Total Net
Gains/
Gains Losses (Losses)
(£m) (£m) (£m)
1,281 1,211 70
312 1,118 (806)
969 93 876
416 2,549 (2,133)
1,385 2,642 (1,257)
495 1,274 7%
890 1,368 (478)
2002
Total Net
Gains/
Gains Losses (Losses)
(£m) (£m) (£m)
825 1,101 (276)
263 744 (481)
562 357 205
719 854 (135)
1,281 1,211 70
336 603 (267)
945 608 337




42.  Interest Rate Sensitivity Gap

The tables below summarise the repricing profiles of the Group’s assets and liabilities.

As at 31 December 2004

Over 3 Over 6
months months Over 1
Not more but not but not  year but Non-
than 3 over 6 over I not over Over 5 interest
months months year 5 years years bearing Trading Total
(fm) (£m) (£m) (£m) (fm) (tm) (fm) (£m)
Assets
Treasury bills and other eligible bills 2,871 834 622 4,327
Loans and advances to banks 13,715 995 159 153 76 145 2,513 17,756
Loans and advances to customers 215,578 11,145 12,726 39,162 6,584 540 1,776 287,511
Debt securities and equity shares 30,661 2,506 217 1,381 1,558 1,972 21,220 59,515
Other assets 274 2 3 10 26 23,832 62 24,209
263,099 15,482 13,105 40,706 8,244 26,489 26,193 393,318
Liabilities
Deposits by banks 28,894 2,017 1,164 10 5,206 37,291
Customer accounts 164,368 5,509 7,730 4,539 883 2,984 9,481 195,494
Debt securities in issue 80,196 4,686 4,906 7,461 7,932 729 105,910
Other liabilities 3 3 77 4 19,217 107 19,411
Subordinated liabilities 1,412 138 2,059 11,039 (1%5) 14,633
Minority interests and
shareholders’ funds 2,617 17,918 20,535
Own shares in policyholders’ funds 44 44
Internal funding of trading business (11,083) (412) 125 365 335 10,670
263,787 11,941 13,928 14,501 22,820 40,148 26,193 393,318
On-balance sheet gap (688) 3,541 (823) 26,205 (14,576)  (13,659)
Non-trading derivatives (1,548) 1,069 (114)  (15,499) 16,092
Net interest rate repricing gap 2004 (2,236) 4,610 (937) 10,706 1,516 (13,659)
Cumulative gap 2004 (2,236) 2,374 1,437 12,143 13,659
As at 3] December 2003
Over Over
Not more 3 months 6 months Over 1 year
than bur not over but not over but not over Over Non—inreresr
3 months 6 months 1 year 5 years 5 years bearing Trading Total
(£m) (£m) (£m) (fm) (fm) (fm) (£m) (£m)
Assets
Treasury bills and other eligible bills 6,165 314 1 127 6 1,451 8,064
Loans and advances to banks 10,398 811 2,380 36 1,172 1,151 15,948
Loans and advances to customers 202,099 8,442 12,070 38,034 5,330 118 289 266,382
Debt securities and equity shares 22,473 1,591 1,769 1,996 907 1,219 21,751 51,706
Other assets 1,047 70 447 20,892 43 22,499
242,182 11,158 16,220 40,263 6,690 23,401 24,685 364,599
Liabilities
Deposits by banks 30,729 7 620 70 308 238 8,785 40,757
Customer accounts 150,201 5,380 6,641 5,387 201 215 5,479 173,504
Debt securities in issue 77,452 11,551 1,331 4,075 4,281 1,168 99,858
Other liabilities 121 1 2 3 39 19,260 156 19,582
Subordinated liabilities 2,658 140 168 1,412 8,504 12,882
Minority interests and shareholders’
funds 2,354 15,625 17,979
Own shares in policyholders’ funds 37 37
Internal funding of trading business (9,984) 491 31 223 142 9,097
251,177 17,570 8,793 11,170 15,829 35,375 24,685 364,599
On-balance sheet gap (8,995) (6,412) 7,427 29,093 (9,139)  (11,974)
Non-trading derivatives 18,933 (3,676) (1,205)  (23,539) 9,507
Net interest rate repricing gap 2003 9,938 (10,088) 6,222 5,534 368 (11,974)
Cumulative gap 2003 9,938 (150) 6,072 11,606 11,974




42.  Interest Rate Sensitivity Gap (continued)

Assets

Treasury bills and other eligible bills
Loans and advances to banks

Loans and advances to customers
Debt securities and equity shares
Other assets

Liabilities

Deposits by banks

Customer accounts

Debt securities in issue

Other liabilities

Subordinated liabilities

Minority interests and shareholders’
funds

Own shares in policyholders’ funds

Internal funding of trading business

On-balance sheet gap
Non-trading derivatives
Net interest rate repricing gap 2002

Cumulative gap 2002

As at 31 December 2002

Over Over
Not more 3 months 6 months Over 1 year
than but not over but not over but not over Over Non-interest
3 months 6 months 1 year 5 years 5 years bearing Trading Total
(£m) (£m) (£m) (£m) (£m) (£m) (fm) (£m)
3,803 78 14 111 1,958 5,964
8,870 742 217 83 77 501 1,348 11,838
187,012 6,784 8,351 25979 4,503 977 709 234,315
20,132 1,399 547 1,740 1,054 519 19,156 44,547
1,283 122 203 482 232 18,683 63 21,068
221,100 9,125 9,332 28,395 5,866 20,680 23,234 317,732
32,012 (16) 1,890 23 10 68 11,650 45,637
132,961 3,701 3,715 5,789 207 1,539 2,309 150,221
60,406 13,542 4,066 955 1,553 2 247 80,771
99 I 13 8 15,898 66 16,085
1,594 155 940 6,438 9,127
1,702 14,156 15,858
33 33
(4,467)  (2.822)  (1,865) (150) 342 8,962
222,605 14,560 7,807 7,570 10,260 31,696 23,234 317,732
(1,505)  (5,435) 1,525 20,825 (4394)  (11,016)
2,996 7,683 (3,484)  (10,886) 3,691
1,491 2,248 (1,959) 9,939 (703) (11,016)
1,491 3,739 1,780 11,719 11,016

All derivative instruments which alter the interest bases of the non-trading portfolio of assets and liabilities are

reflected in the above tables.

43.  Trading Value at Risk (‘VaR’)
The Group’s trading market risk exposure for the year ended 31 December 2004 is analysed below.

Exposure
As at 31 December Average Highest Lowest
2004 2003 2002 2004 2003 2002 2004 2003 2002 2004 2003 2002
(£m) (tm) (£m) (£m) (£m) (£m) (tm) (£m) (£m) (£m) £m) (£m)
Total Value
at Risk 5.1 6.1 7.9 5.6 11.9 11.1 9.4 23.0 14.8 3.6 6.1 7.4

For all significant exposures VaR has been calculated on a daily basis.

44.  Non-trading Currency Exposure

Structural currency exposures arise from the Group’s investments in overseas subsidiaries, branches and other
investments and are noted in the table below.

2004 2003 2002

Net Borrowing Remaining Ner Borrowing Remaining Net Borrowing Remaining
investments taken out to structural Investments taken out to structural investments taken out to structural
in overseas  hedge the net currency in overseas  hedge the ner currency in overseas  hedge the net currency
Functional currency operations nvestments exposure operations investments exposure operations investmenis exposure
of the operation (£m) (£m) (£m) (£m) £m) (£m) (£m) £m) (£m)
US Dollar 90 49 41 72 53 16 222 185 37
Euro 824 812 12 583 493 90 304 190 114
Australian Dollar 1,119 1,099 20 1,000 847 153 371 315 56

Other 11 11 7 7 2 2
Total 2,044 1,960 84 1,662 1,393 269 899 692 207

There are no material net currency exposures in the non-trading book relating to transactional (or non-structural)
positions that would give rise to net currency gains or losses.



45.  Assets and Liabilities in Foreign Currencies

Group
2004 2003 2002
(£m) (£m) (£m)
The aggregate amounts of assets and liabilities denominated in currencies other
than sterling were:
Assets 84,656 75,051 73,420
Liabilities 115,954 116,217 115,484

The above figures do not reflect the Group’s exposure to foreign exchange, which is significantly lower as it is
hedged by off-balance sheet instruments.

46.  Reconciliation of Operating Profit to Net Cash Inflow from Operating Activities

2004 2003 2002

(fm) (£fm) (£m)
Group operating profit 4,468 3,706 2,849
(Increase)/decrease in prepayments and accrued income (42) (429) 806
Increase/(decrease) in accruals and deferred income 640 403 (684)
Provision for bad and doubtful debts 1,201 1,025 832
Depreciation and goodwill amortisation 823 724 634
Amortisation of discount on debt securities 7 2) 6)
Income from long-term assurance business (714) (525) (233)
Interest on subordinated liabilities 763 650 518
Profit on sale of investment securities (108) (43) (37
Gain on sale of fixed assets 9) (14)
Provisions for liabilities and charges 251 199 216
Provisions utilised (172) (228) (236)
Provisions against debt securities and equity shares 21 29 24
Exchange differences 1,155 903 384
Other non-cash movements (50) (110)
Net cash inflow from trading activities 8,229 6,293 5,053
Net (decrease)/increase in notes in circulation (93) (7 84
Net (increase)/decrease in items in course of collection (170) 239 (110)
Net decrease/(increase) in treasury and other eligible bills 3,737 (2,100) (1,893)
Net increase in loans and advances to banks and customers (24,052) (34,051) (34,879}
Net increase in deposits by banks and customer accounts 18,388 18,403 24,893
Net decrease/(increase) in other debt securities 531 (2,595) (5,927)
Net increase in other assets (823) (142) (3,217)
Net (decrease)/increase in other liabilities (942) 2,801 3,759
Net increase in debt securities in issue 5,623 19,087 11,243
Net cash inflow/(outflow) from operating activities 10,428 7,928 (994)
47.  Gross Cash Flows

2004 2003 2002

Notes (£m) (fm) (fm)
(i) Returns on investments and servicing of finance
Interest paid on subordinated liabilities (741) (569) (515)
Preference dividends paid (37) (37) (37)
Dividends paid to minority shareholders in subsidiary
undertakings (194) (176) (148)

(972) (782) (700)
(ii) Capital expenditure and financial investment
Transfers from/(to) long-term assurance business 60 16 (309}
Purchase of investment securities (28,420) (23,273) (19,745)
Sale and maturity of investment securities 18,731 17,964 23,428
Purchase of property and equipment (360) (363) (391)
Sale of property and equipment 102 65 100
Purchase of operating lease assets (1,114) (1,350) (1,287)
Sale of operating lease assets 621 639 415

(10,380) (6,302) 2,211
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47. Gross Cash Flows (continued)

2004 2003 2002
Notes (fm) (£m) (fm)
(iii) Acquisitions and dispesals
Investment in subsidiary undertakings and business interests (22) (592)
Investment in associated undertakings, joint ventures and
business interests (34) 97) (141)
Disposal of associated undertakings, joint ventures and business
interests 29 64 27
(27) (625) (114)
(iv) Financing
Issue of HBOS Ordinary Shares 50 114 70 1,319
Issue of subordinated liabilities 50 2,466 3,673 1,287
Minority interest acquired 395 628 24
Minority interest disposed (20) (23) 9)
Repayments of subordinated liabilities 50 517 (66)
Contribution to Employee Share Trust (12)
Movement in own shares 15 2 (12)
2,453 4,350 2,531

48.  Acquisitions and Disposals
(@)  Acquisitions during the year ended 31 December 2004
Acquisitions during 2004 were as follows:

(1) On 30 September 2004, the Group acquired 100 per cent. of Micrah Services Limited.

(i)  On 1 November 2004, the Group increased its shareholding in Drive Financial Services LP from
49.0 per cent. to 64.5 per cent.

(iii)  On 12 November 2004, the Group acquired 100 per cent. of Porterbrook Leasing Company (Euro)
Limited.

The acquisition method of accounting has been applied to each of these acquisitions.

The following table summarises the combined effect of these acquisitions. The effect on the Group’s profit and
loss account from the respective dates of acquisition to 31 December 2004 is not material.

Acquired book Fair value  Fair value to the

value adjustments Group

(£m) (£m) (fm)

Loans and advances to banks and customers 512 512
Interests in other associated undertakings (42) (42)
Operating lease assets 114 8 122
Other assets 23 23
Total Assets 607 8 615
Deposits by banks, Customer accounts and Debt securities in issue 565 565
Other liabilities 13 13
Minority interests 23 23
Total Liabilities 601 601
Net Assets 6 8 14
Goodwill 8
Consideration 22

Satisfied by:

Cash 22
L ]

(b) Acquisitions during the year ended 31 December 2003

On 31 January 2003 the Group acquired Rothschild Asset Management Intemnational Holdings BV (“RAM™) for
£60 million including costs of acquisition. The book value of net assets acquired was £17 million with no fair
value adjustments required, creating a balance of goodwill on the acquisition of £43 million.
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48. Acquisitions and Disposals (continued)

On 4 April 2003 the Group acquired the business of the Joint Affinity Credit Card Business developed through
Transnational Group Services International Inc. and its UK based subsidiary, Transnational Financial Services
Ltd (“Transnational”) for a cash consideration of £96 million including costs of acquisition. The book value of
net assets acquired was £23 million with no material fair value adjustments required creating a balance of
goodwill on the acquisition of £73 million.

On 26 August 2003, HBOS, through its subsidiary undertaking Scottish Western Australia Holdings Pty Ltd
acquired all of the ordinary shares of Bank of Western Australia Ltd (“BankWest™) which it did not already own.
The total consideration including costs of acquisition amounted to £436 million. The minority interest acquired
amounted to £229 million with no material fair value adjustments being required creating a balance of goodwill
on the acquisition of £207 million.

The acquisition method of accounting has been applied to each of these acquisitions. Goodwill is being amortised
over 10 years in respect of RAM and 20 years in respect of Transnational and BankWest reflecting the periods
over which the economic benefits are expected to arise.

The following table summarises the effects of these acquisitions.

Acquired book value and fair value 1o the Group

RAM Transnational BankWest Total
(fm) (£m) (£m) (fm)
Loans and advances to banks 44 44
Other assets 16 27 43
Total assets 60 27 87
Other liabilities (43) C) 4n
Net assets 17 23 40
Minority interests 229 229
Goodwill 43 73 207 323
Consideration 60 96 436 592
Satisfied by:
Cash 58 96 433 587
Acquisition costs 2 3 S
60 96 436 592

The effect on the Group’s profit and loss account from the respective dates of acquisition to 31 December 2003 is
not material.

(c) Eguitable Life Assurance Society (“‘The Equitable”)

In accordance with the terms of the acquisition of the operating assets, sales-force and unit-linked and non-profit
business of The Equitable in March 2001, contingent consideration of up to £250 million would have become
payable dependent on the extent to which certain new business sales and profitability targets were achieved in
2003 and 2004 by the distribution channel acquired. These targets have not been achieved and accordingly no
provision has been made.

49.  Analysis of the Balances of Cash as shown in the Balance Sheet

As at As at As at As at

1 January 31 December 31 December 31 December

2002 Cashflow 2002 Cashflow 2003 Cashflow 2004

(£m) (£m) (£m) (£m) (£m) (£m) (£m)

Cash and balances at central banks 1,150 223 1,373 8 1,381 177 1,558
Loans and advances to other banks

repayable on demand 1,625 1,534 3,159 3,112 6,271 (426) 5,845

2,775 1,757 4,532 3,120 7,652 (249) 7,403

The Group maintains balances with the Bank of England which, at 31 December 2004, amounted to £1,022
million (2003 £902 million, 2002 £881 million).

“1



50. Analysis of the Changes in Financing During the Year

2004 2003 2002
Share Share Share
Capital Capital Capital
(including Loan fincluding Loan (including Loan
Premium) Capital Premium) Capital Premium) Capital
(£m) (fm) (£m) (£m) (£m) (£m)
At 1 January 2,708 12,882 2,638 9,127 1,319 7,923
Effect of foreign exchange differences (198) 82 an
Proceeds of capital issues (including
premium) — HBOS Ordinary Shares 114 70 1,319
Issue of subordinated liabilities 2,466 3,673 1,287
Repayments of subordinated liabilities (517) (66)
At 31 December 2,822 14,633 2,708 12,882 2,638 9,127

51.  Related Party Transactions

In the year ended 31 December 2004, the Group provided both administration and processing services to
Sainsbury’s Bank plc. The amounts in respect of administration and processing services payable to the Group
during the year were £38 million (2003 £25 million, 2002 £28 million), of which £24 million was outstanding at
the year end (2003 £8 million, 2002 £4 million).

Until the service contract was terminated on 20 August 2003, IBM United Kingdom (Systems Operations)
Limited, a non consolidated subsidiary, provided systems operations services to the Group. The amounts in
respect of these services payable by the Group during 2003 were £126 million, including an exceptional charge
arising from termination of the service contract (2002 £147 million).

52. Main Associated Undertakings (including Joint Ventures)

Group's Principal
Nature of Interest Statutory Accounts  Area of
Business Issued Share and Loan Capital % Made up 10 Operations
Incorporated in the UK
Joint Ventures:
Centrica Personal Finance Limited Finance ordinary 3,000,002 50.0 December 2004 UK
RFS Limited Finance ordinary 6,000,006 50.0 December 2004 UK
Lex Vehicle Leasing (Holdings) Ltd Vehicle ordinary 16,900,002 50.0 December 2004 UK
and its subsidiaries Leasing preference 64,400,000 50.0
First Alternative Holdings Ltd Insurance ordinary 700,000 70.0 December 2004 UK
and its subsidiaries preference 75,000,000 100.0
esure Holdings Ltd Insurance ordinary 3,330,000 70.0 December 2004 UK
and its subsidiaries preference 175,170,000 100.0
Other Associated Undertaking:
Sainsbury’s Bank plc Banking ordinary 140,000,000 45.0 March 2004* UK
loan 80,000,000 45.0

*  The accounts of Sainsbury’s Bank plc have been equity accounted in the Group’s consolidated accounts on the basis of accounts prepared
for the year to 31 December 2004.

All the above are held by subsidiary undertakings.
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53. Main Subsidiary Undertakings
HBOS'’s Interest

in Ordinary

Share Capital and

Voting Rights

0()

%  Principal Business Incorporated
The Governor and Company of the Bank of Scotland 100" Banking, financial and related services UK
and subsidiaries, including
HBOS Treasury Services PLC 100 Banking UK
Bank of Scotland (Ireland) Ltd 100 Banking Ireland
CAPITAL BANK plc 100* Banking and personal finance UK
HBOS Australia Pty Ltd and subsidiaries
including Bank of Western Australia Ltd 100 Retail and commercial banking Australia
Halifax plc 100° Banking UK
Halifax Share Dealing Ltd 100 Execution only stockbroking UK
HBOS Insurance & Investment Group Ltd 1007 Investment holding UK
and subsidiaries, including
Halifax General Insurance Services Ltd 100 Genera} insurance brokerage UK
St Andrew’s Insurance plc 100 General insurance UK
Clerical Medical Investment Group Ltd 100  Life assurance UK
Halifax Life Ltd 100 Life assurance UK
Halifax Investment Funds Managers Ltd 100 OEIC management UK
Insight Investment Management Ltd 100 Investment management UK
St. James’s Place Capital plc 60  Financial services UK

EX

i HBOS holds 100 per cent. of the issued preference share capital.
*  Bank of Scotland holds 100 per cent. of the issued preference share capital.
e HBOS holds 75 per cent. of the issued preference share capital.

54. Transactions with Directors, Officers and Connected Persons

The aggregate amounts outstanding at 31 December 2004 in respect of loans and credit cards which were made
available by the Group for persons who are, or were during the year, Directors and officers of HBOS and their
connected persons were:

Aggregate

amount

outstanding

Number (£000)

Loans 9 5,695
Credit card accounts 15 70

55.  Segmental Analysis
Business Sector

Following an internal reorganisation, from 1 January 2004, the Group reported throughout the year through five
divisions (Retail, Corporate, Treasury, Insurance & Investment and International), plus Group Items. 2003 figures
have been restated to reflect the new structure. 2002 comparatives are presented on the old divisional structure.

Profit before Profit before
Tax and 2004 Tax and 2003
Exceptional Exceptional ~ Profit before Exceptional Exceptional ~ Profit before
items items Tax items items Tax
(fm) (fm) (fm) (£m) (£m) (fm)
Retail 2,059 (154) 1,605 1,687 (20) 1,667
Corporate 1,376 (12) 1,364 1,101 (6) 1,095
Treasury 262 262 242 ) 241
Insurance & Investment 1,067 1,067 887 887
International 312 (5 307 257 257
Group ltems (306) (@) (313) (289) 92) (381)
Business
Bank West
4,770 (178) 4,592 3,885 (119) 3,766
Net Assets Total Assets
2004 2003 2004 2003
(fm) (£m}) (fm) (£m)
Retail 5,379 4,599 185,656 179,702
Corporate 4,666 3,860 87,847 77,598
Treasury 842 907 84,622 73,514
Insurance & Investment 4,943 4,445 57,696 53,094
International 1,793 1,557 27,060 24,505

17,623 15,368 442 881 408,413




55. Segmental Analysis (continued)
The 2002 results on the old divisional basis is as follows:

Retail

Insurance & Investment
Business

Corporate

Treasury

Bank West

Group Items

Geographical

2002
Profit before
Tax and
Exceptional Exceptional Profit before
items items Tax Net Assets
(£m) (£m) (fm) (mj
1,426 (28) 1,398 4,949
589 6) 583 3,867
307 (16) 291 1,292
681 681 2,585
231 (C